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RESTATED ARTICLES OF INCORPORA' 
TEXAS UTILITIES ELECTRIC COMPA

FILED
In the Offioe of the 

of State of l^as

w may 211997
Corporatlona Sartlon

Pursuant to the provisions of Article 4 07 of the Tetas Burnness Corporation Act, Texas 
Utilities Electric Company, a Texas corporation, adopts the follo^g Restated Articles of 
Incorporation which accuratdy copy the Articles of Incorporation and all amendments thereto that 
are in ^iect to date and as fiirther amended tqr such Restated Articles of Brcotporation as hereinafter 
set forth and which contain no other diange in any provision thereof.

ARTICLE I Hie name of the Corporation is Texas Utilities Electric Compare

ARTICLE n The Articles of Incorporation of the Corporation are amended by the 
Restated Articles of Incorporation as follows:

The amendment alters or changes Articles m V, and vn of the original or amended 
Artides of Incorporation 1^ ddeting the proviaons of each such Artide and substituting therefor the 
provisions set forth in Artides m V, YI and VD, respectively, set forth in Annex‘T’ attadied hereto 
and incorporated herdn The foil text of each provision so altered is set forth in Annex‘T’ attached 
hereto and incorporated herein.

ARTICLE m. The designation and number of outstanding shares of each class or series 
entitled to vote thereon as a class were as follows.

Class or Series

Common
Preferred

Number of Shares Outstanding 
and Entitled to Vote as a Class

156,800,000.00
5,613,800.25

The Restated Articles of Incorporation as so amended were adopted by the shareholders of 
the Corporation at a meeting held on May 20,1997. The number of shares of each class or series 
entitled to vote as a class or series that were voted for or against such amendments were as follows:

Clagsprgcri.es

Common
Preferred

Number of Shares Voted 
For

156,800,000
5,017,963

0
29,716.25
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Pursuant to the provisions of Article 4 07 of the Texas Business Corporation Act, Texas 
Utilities Electric Company, a Texas corporation, adopts the following Restated Articles of 
Incorporation which accurately copy the Articles of Incorporation and all amendments thereto that . 
are in effect to date and as further amended by such Restated Articles of Incorporation as hereinafter 
set forth and which contain no other change in any provision thereof. 

ARTICLE I. The name of the Corporation is Texas Utilities E,ectric Company 

ARTICLE II The Articles of Incorporation of the Corporation are amended by the 
Restated Articles of Incorporation as follows: 

The amendment alters or changes Articles Ill, V, VI, and VII of the original or amended 
Articles oflncorporation by deleting the provisions of each such Article and substituting therefor the 
provisions set forth in .Articles m, V, VI and VII, respectively, set forth in Annex "P' attached hereto 

~ and incorporated herein The full text of each provision so altered is set forth in Annex "I" attached 
hereto and incorporated herein. · 

ARTICLE m. The designation and number of outstanding shares of each class or series 
entitled to vote thereon as a class were as follows. 

Class or Series 

Common 
Preferred 

Number of Shares Outstanding 
and Entitled to Vote as a Class 

156,800,000.00 
5,613,800.25 

The Restated Articles of Incorporation as so amended were adopted by the shareholders of 
the Corporation at a meeting held on May 20, 1997. The number of shares of each class or series 
entitled to vote as a class or series that were voted for or against such amendments were as follows: 

Class or Series 

Common 
Preferred 

Number of Shares Voted 
for Against 

156,800,000 . 
·s,017,963 

0 
29,716.25 

9820254 

s 
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ARTICLBIV The Aitides of Incorporation and all amendments and si^plements thereto 
are hereto supraseded by the Restated Artides of Incorporation set forth in /Wex ‘T attached 
hoeto and incorporated l^rdn for all purposes, which accurately copy the entire text thereof and as 
amended as above set forth.

TEXAS UTlLrriES m^CTRIC COMPANY

Authorized Omcer
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ARTICLE IV The Articles of Incorporation and all amendments and supplements thereto 
are hereby superseded by the Restated Articles of Incorporation set forth in Annex "I" attached 
hereto and incorporated herein for all purposes, which accurately copy the entire text thereof and. as 
amended as above set forth. 

TEXAS UTILITIES ELECTRIC COMPANY 
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3 0 j i

ANNEXI

RESTATED ARTICLES OF INCORPORATION

TEXAS UTILITIES ELECTRIC COMPANY

ARTICLE T

The name of the Coiporation is Texas Ubhties Electnc Company

ARTTCT.Pn

The purposes for which the Corporation is organized are the production, generation, 
manufacture, purchase, tran^ortation, transmission, distribution, supply and sale to the public of 
electnc current and power, gas, steam, and any other form or source of li^t, heat, energy or power; 
and the transaction otherwise of any and all lawful business for which corporations may be 
incorporated in the State of Texas.

ARTTCT.RTTT

The post ofGce address of the registered office of the Corporation is Energy Plaza, 
1601 Bryan Street, Dallas, Texas, 75201-3411, and the name of its registered agent at such address 
is Peter B. Tinkham.

ARTICLE IV

The period of duration of the Corporation is perpetual.

05/0«/97/HF/06220/015/AaTias/134634 1

RESTATEDARTICLESOFINCORPORATION 

OF 

TEXAS UTILITIES ELECTRIC COMPANY 

ARTICLE I 

The name of the Corporation is Texas Utilities Electnc Company 

ARTICLEII 

) 
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ANNEX! 

The purposes for winch the Corporation is organized are the production, generation, 
manufacture, purchase, transportation, transmiSS1on, distribution, supply and sale to the public of 
electnc current and power, gas, steam, and any other form or source of light, heat, energy or power; 
and the transaction otherwise of any and all lawful business for which corporations may be 
incorporated in the State of Texas. 

ARTICLEm 

The post office address of the registered office of the Corporation is Energy Plaza, 
1601 Bryan Street, Dallas, Texas,-75201•341 l, and the name ofits registered agent at su~h address 
is Peter B. Tinkham. 

ARTICLE IV 

The period of duration of the Corporation is perpetual. 
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MHaS-Y
The number of directors of the Corporation shall be fixed from time to time as 

provided for in the Bylaws and shall be one or more.
The number of directors constituting the current Board of Directors of the 

Corporation is seven (7), and the names and addresses of tiie persons servmg as directors are as 
follows:

T. L Baker Energy Plaza, 1601 Bryan Street 
DaUas, Texas 75201-3411

J. S. Farrmgton Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411

H. Jarrell Gibbs Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411

Michael J McNally Energy Plaza, 1601 Bryan Street 
DaUas, Texas 75201-3411

B:le A. Nye Energy Plaza, 1601 Bryan Street 
DaUas, Texas 75201-3411

W. M. Taylor Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411

E. L. Watson Energy Plaza, 1601 Bryan Street 
DaUas, Texas 75201-3411

AT?Trnr.F.vT
The aggregate nurnb^ of shares of (x^ital stock which the Corporation shall have 

authonty to issue is 197,000,000 shares, of which 17,000,000 shares are classified as Preferred 
Stock, without par value, and 180,000,000 shares are classified as Common Stock, without par value.

The desmphons of the diftai^it classes of crpital stock of the Corporation, and the 
preferences, designations, relative rights, privileges, powers, restrictions, limitations and 
quahfications of said classes of cipital stock, are as follows:

0S/0e/97/H7/06220/015/ARTICt.B/134634 1
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ARTICLEY 

The number of directors of the Corporation shall be fixed from tune to time as 
provided for in the Bylaws and shall be one or more. 

The number of chrectors constituting the current Board of Directors of the 
Corporation 1s seven {7), and the names and addresses of the persons servmg as c:hrectors are as 
follows: 

T. L Baker 

J. S. Famngton 

H. Jarrell Gibbs 

Michael J McNally 

Erle A.Nye 

W.M. Taylor 

B.L. Watson 

Address 

Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411 

Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411 

Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411 

Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411 

Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411 

Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411 

Energy Plaza, 1601 Bryan Street 
Dallas, Texas 75201-3411 

ARTICLEVI 

The aggregate number of shares of capital stock which the Corporation sJ:ia1l have 
authonty to issue is 197,000,000 shares, of which 17,000,000 shares are classified as Preferred 
Stock, without par value, and 180,000,000 shares are classdied as Common Stock, without par value.· 

The descripb.ons of the different classes of capital stock of the Corporation, and the 
preferences, designations, relative rights, pnvileges, powers, restrictions, limitations and 
quahfi.cations of said classes of capital stock, are as follows: 

05/0G/,7/MV/06220/015/AR.TICLB/134G24 1 
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Division A—Prefeaied Stock

1. Senes and Limits of Vanations between Series. Subject to the provisions of 
Division B of this Article VI which descnbe certain terms, charactenshcs and relative nghts and 
preferences of vanous senes of Preferred Stock which will be issuable at such tune as die Board of 
Directors of the Coiporahon shall provide (which provisions, however, shall not continue effoitve 
as to any shares which are redeemed or purchased and thereby restored to the status of authonzed 
but unissued shares of Preferred Stock without designation), the Preferred Stock may be divided mto 
and issued m one or more senes from tune to tune as herem provided, each senes to be so designated 
as to distinguish the shares thereof hom the shares of all other s^es and classes. The authonzed 
number of shares of any such senes, the designahon of sudi senes, and the terms, characteristics and 
relative rights and preferences thereof (m those rejects in which the shares of one senes may vary 
from die shares of other sraies as herein provided) shall be estabhshed at any tune pnor to the 
issuance thereof by resolution or resolutions of die Board of Directors of the Corporation. The 
Preferred Stock of all senes shall be of the same class and of equal rank and diall be identical m all 
respects, except that there may be variations m the followmg particulars:

(a) The rate or rates at vduch dividends are to accrue on the shares of such series, 
hereinafter referred to as the "authonzed dividend rate”;

(b) The terms and conditions upon which the Shares of such senes may be redeemed, 
and the amount payable in respect to the shares of such series m case of the redemption thereof at 
the option of the Corporation (the amount or amounts so established bemg heremafrer referred to as 
the "authorized redemption pnce"), and the amount payable m respect of the shares of such senes 
in case of the redemption thereof for any sinking fund of such series, which amounts m reject of 
any series may, but need not, vary accordmg to tiie time or circumstances of such action or 
otherwise;

(c) The amount payable in respect of the shares of such senes m case of hquidation, 
dissolution or wmding iqi of the Coiporation (foe amount or amounts so estabhfoed bemg hereinafter 
reforred to as foe "authorized liqmdation pnce"), and the amount payable, if any, m addition to the 
authorized liquidation pnce for each senes, m case such hqmdation, dissolution or winding ip be 
voluntary (foe amount or amounts so established being hereinafter referred to as foe "authorized 
liquidation premium”), which amounts in respect of any senes may, but need not, vary according 
to foe time or circumstances of such action or otherwise;

(d) Any requirement as to any sinkmg fond or purchase fimd for, or foe redemption, 
purchase or other retirement by the Corporation of, the shares of sudi senes;

(e) The n^t, if any, to exchange or convert foe shares of such sraies into diares of 
any other series of foe Preferred Stock or, to foe extent penmtted by law, into securities of the 
Coiporation or any other corporation or other entity, and foe rate or basis, time, marmer and 
conditions of exchange or conversion or foe method by which foe same shall be determmed; and

(f) The voting ri^ts, if any, of shares of such series.

2. Dividends. Out offoe assets offoe Corporation legally available for dividends, 
foe holdas of foe Preferred Stock of each series shall be entitled, in preference to foe holders of foe
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1. Senes and Lmuts of VanatJ.ons between Series. SubJect to the provisions of 
D1vis1on B oftlus Article VI wluch descnbe certain terms, charactenstlcs and relative nghts and 
preferences ofvanous senes of Preferred Stock which will be issuable at such tune as the Board of 
DU'ectors of the Corporation shall provide (wluch provisions, however, shall not continue effective 
as to any shares which are redeemed or purchased and thereby restored to the status of authonzed 
but unissued shares of Preferred Stock without designation), the Preferred Stock may be divided mto 
and issued m one or more senes from tune to bm.e as herem provided, each senes to be so designated 
as to distinguish the shares thereof from the shares of all other series and classes. The authonzed 
number of shares of any such series, the destgnabon of such senes, and the terms, charactensf:J.cs and 
relative rights and preferences thereof (m those respects in which the shares of one senes may vazy · 
from the shares of other series as herein provided) shall be estabhshed at any time pnor to the 
issuance thereof by resolution or resolutions of the Board of Directors of the Corporation. The 
Preferred Stock of all series shall be of the same class and of equal rank and shall be identical in all 
respects, except that there may be variations m the following particulars: . 

(a) The rate or rates at which drv:idends are to accrue on the shares of such series, 
hereinafter referred to as the "authonzed chvtdend rate"; 

(b) The terms and conditions upon wluch the shares of such senes may be redeemed, 
and the amount payable in respect to the shares of such series m case of the redemption thereof at 
the option of the Corporation (the amount or amounts so established bemg hereinafter referred to as 
the II authorized redemption pnce"). and the amount payable m respect of the shares of such senes 
in case of the redemption thereof for any smking fund of such series, which amounts in respect of 
any series may, but need not, vary accordmg to the tune or circumstances of such action or 
otherwise; 

( c) The amount payable in respect of the shares of such senes m case of hqw.dation, 
chssolutton or wmding up of the Corporation (the amount or amounts so estabhshed bemg hereinafter 
refelTed to as the "authonzed liqmdation pnce"), and the amount payable, tf any, m addition to the 
authorized liquidation pnce for each senes, m case such hqmdatton, dissolution or winding up be 
voluntary (the amount or amounts so established being hereinafter referred to as the "authonzed 
liquidation premium"), which amounts in respect of any senes may, but need not, vary according 

. to the time or circumstances of such achon or otherwise; 
(d) Any requirement as to any sinking fund or purchase fund for, or the redemption, 

purchase or other retirement by the Corporation of, the shares of such senes; 
(e) The nght, if any, to exchange or convert the shares of such series into shares of 

any other series of the Preferred Stock or, to the extent penmtted by law, into securities of the 
Corporation or any .other corporation or other entity, and the rate or basis, tmle, manner and 
conditions of e:l(change or conversion or the method by which the same shall be determmed; and . 

(t) The voting rights, if any, of shares of such series. 

2. Dividends. Out of the assets of the Corporation legally avmlable for dividends, 
the holders of the Preferred Stock of each series shall be entitled, in preference to the holders of the 
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Common Stock, to receive, but only when and as declared payable by the Board of Durectois, 
dividends at the authorized dividend rate for such senes, and no more, payable quarterly on 
February 1, May 1, August 1, and November 1 m each year, or otherwise as the Board of Directors 
may determme or as set forth herem with respect to any particular senes of Preferred Stock, to 
shareholders of record as of a date not exceedmg fifty (50) days nor less than ten (10) days preceding 
such dividend payment dates, and such dividends on the l^e&rred Stodc shall be cumulative, so that, 
if in any past dividend penod or penods full dividends upon each series of the outstandmg Prefened 
Stock at the authorized dividend rate or rates therefor shall not have been paid, the deficiency 
(without mterest) shall be paid or declared and set iqiart for paym^t before any dividends shall be 
paid upon or set apart for file Common Stock (other than a ^vidend payable m Common Stock of 
the Corporation). Dividends on all shares of the Prefixed Stodc of ea<^ series shall commence to 

accrue and be cumulative fix>m a date estabhshed by or upon authority of the Board of Directors 
Any dividends paid on the Preferred Stock in an amount less than full cumulative dividends accrued 
or m arrears upon all Preferred Stock outstanding shall, if more than one senes be outstanding, be 
divided between the different senes m proportion to the aggr^ate amounts which would be 
distributable to file Preferred Stock of each series if full cumulative dividends were declared and paid 
thereon.

3 Preference on Liouidahon In the event of any liquidation, ^ssohition, or wmdmg 
iq) of the Corporation, the holders of fiie Preferred Stock of each senes shall have a preference over 
the holders of the Common Stock until the authorized hqmdation pnce per share for such senes, 
plus, m case such hquidahon, dissolution or windmg up ^all have been voluntary, the aufiionzed 

hquidahon preimum per share fin: such series, if any, togefiier in all cases with unpaid accumulated 
dividends, if any, ffeall have been paid or distributed or declared and set iqiart fi>r payment or 
distribution, but the holders of the Preferred Stodc shall be entitled to no furfiier participation in any 
such distnbution. If upon any such liqmdation, dissolution or windmg up, file assets distributable 
among the holders of the Preferred Stock shall be insufficient to penmt the payment of fiie full 
preferential amounts afi>resai4 then said assets diall be distributed among the hold^ of each senes 
of the Preferred Stock then outstandmg, ratably m proportion to the full prefermtial amounts to 
which they are respectively entitled Nothing in this Section 3 shall be deemed to prevent the 
purchase or redenqition of Inferred Stock in any manner permitted by Section 4 of this Division A, 
nor shall anything in this Section 3 be deemed to prevent the purchase or redemption by the 
Coiporation of shares of its Common Stock. No sudh purdiase or redemption shall be deemed to 
be a hquidahon, dissolution, or winding op of the Corporation or a distribution of assets to its 
Common Shaidiolders within the meaning of this Section 3 whether or not shares of Common Stock 
so redeemed or punfiiased shall be retired, nor shall a consolidation or merger of the Corporation or 
a sale or transfer of all or substantially all of its assets as an entirety be regarded as a liquidation, 
dissolution or windmg iq) of the Coiporation withm the meamng of this Section 3.

4. Redemption and Repurchase. The Corporation may at any time or firom time to 
time, by resolution of the Board of Directors, redeem all or any part of the Preferred Stock, or of zsxy 
series thereof, by paying m cash the authorized redemption price apphcable th^to plus fire amount

0S/0«/97/M7/oe32O/015/ARTICL8/134634 1

Common Stock. to receive, but only when and as declared payable by the Board of Dll"ectors, 
dividends at the authorized d1V1dend rate for such senes, and no more, payable quarterly on 
February 1, May 1, August 1, and November 1 m each year, or otherwise as the Board of Directors 
may detemnne or as set forth herem with respect to any particular senes of Preferred Stock, to 
· shareholders of record as of a date not exceedmg fifty (SO) days nor less than ten (10) days preceding 
such diVldend payment dates, and such dividends on the Preferred Stock shall be cumulative, so that, 
if in any past dividend penod or penods full diVIdends upon each series of the outstandmg Preferred 
Stock at the authonzed dividend rate or rates therefor shall not have been p81d, the deficiency 
(without interest) shall be paid or declared and set apart for payment before any dividends shall be 
paid upon or set apart for the Common Stock (other than a dividend payable m Common Stock of 
the Corporation). Dividends on all shares of the Preferred Stock of each series shall commence to 
accrue and be cumulative from a date estabhshed by or upon authonty of the Board of Directors 
Any dividends paid on the Preferred Stock in an amount less than full cumulative diVIdends acCJUed 
or m arrears upon all Preferred Stock outstanding shall, if more than one senes be outstanding, be 
divided between the different senes m proportion to the aggregate amounts which would be 
dtstributable to the Preferred Stock of each series if full cumulative dividends were declared and paid 
thereon. 

3 Preference on LiquidatJ,on In the event of any liqw.datton, dissolution, or wmdmg 
up of the Corporation, the holders of the Preferred Stock of each senes shall have a preference over 
the holders of the Common Stock wittl the authorized hqutdation pnce per share for such senes, 
plus, m case such hquidatJ.on, dissolution or windmg up shall have been volwitary, the authonzed 
hqnidation premium per share for such seri~ if any, together in all cases with unpaid accumulated 
diVIdends, if any, shall have been pmd or dtstributed or declared and set apart for payment or 

- dtstributton, but the holders of the Preferred Stock shall be entitled to no further participation in any 
such distnbutJ.on. If upon any such liqwdation, dissolution or winding up, the assets distnoutable 
among the holders of the Preferred Stock shall be insufficient to permit the payment of the full . 
preferential amounts aforesmd, then said assets shall be chstnouted among the holders of each senes 
of the Preferred Stock then outstandmg, tatably m proportion to the full preferential amounts to 
which they are respectively entitled Nothing in tfus Section 3 shall be deemed to prevent the 
purchase or redemption of Prefeired Stock in any manner permitted by Section 4 of this DiviS1on A, 
nor shall anything in this Section 3 be deemed to prevent the purchase or redemption by the 
Coiporation of shares of its Common Stock. No such purchase or redemption shall be deemed to 
be a hquidation, dissolution, or winding up of the Corporation or a distribution of assets to its 
Common Shareholders within the meaning of tins Section 3 whether or not shares of Common Stock 
so redeemed or purchased shall be retired, nor shall a consolidation or merger of the Cozporatlon or 
a sale or transfer of all or substantially all of its assets as an entirety be regarded as a hquidation, 
dissolution or windmg up of the Corporation wtthm the meaning of this Section 3. 

4. Redemptmn and Repurchase. The Corporation may at any time or :from time to 
time, by resolution of the Board of Directors, redeem all or any part of the Preferred Stock. or of any 
series thereof, by paying m cash the authorized redemption price apphcable thereto plus the amount 
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of uopaid accumulated dividends, if any, to the date of such red^ption. If less than all the shares 
of one senes of Pre^ied Stock is to be redeemed, the shares to be redeemed shall be selected ratably 
or by lot, m such manner as may be prescnbed by resolution of the Board of Directors. Notice of 
such redemption shall be mail^ to each holder of redeemable shares being called, not less tihan 

twenty (20) nor more than sixty (60) days before the date lixed for redemphon, at his address as it 
appears on the stock transfer books of the Coiporahon, with postage thereon prepaid Such notice 
of redemption of such shares shall set fiirth (he senes or part (hereof to be redeemed, the date fixed 
for redemption, the redemption price, and the place at which the shareholders may obtam payment 
of die redemption pnce upon surrender of their respective share certificates The Corporation may 
at any time revoke or rescmd its decision to redeem prefaied stock subsequent to giving note© to 
the preferred shareholders but prior to die redemption date so long as the Company shall not have 
d^osited with the bank or trust company and/or irrevocably directed the bank or trust company to 
^ply, fium moneys held by it avail^le to be used for the redemption of shares, an amount m cash 
s^cient to redeem all of the shares. From and alter the date &ed m any such notice as the date 

of reden^tion, unless de&ult shall be made by the Corporation in providing funds sufficient for such 
red^ption at the tune and place specified for the payment thereof pursuant to said notice or the 
Corporation revokes its decision to redeem the prrfeared stock prior to the redemption date, all 
dividends on die shares so redeemed shall cease to accrue, and aU rights of the holders of such shares 
as sharehold^ of the Corporatioa exc^t only the n^t to receive the redemption funds to which 
they are entitled, shall cease and determine.

The Coiporation may, on or prior to die date fixed for any redemption, deposit widi 
any bank or trust company, or any entity duly ^pointed and acting as a transfer agent of the 
Corporation, as a trust fimd, a sum sufficient to redeem shares called for redemption, with 
irrevocable instmedons and authority to such bank or trust company to give or complete the notice 
of redmrqitian thereof and to pty,-on or after the date fixed for su^ redemption, to the respective 

holders of shares, as evidenced by a list of holders of such shares certified by an officer of the 
Corporation, the redemption price iqion die surrender of dieir respective share cei^cates, m die case 

of certificated shares. Thereafter, fium and after die date fixed for redemption such ^ates shall be 
deemed to be redeemed and dividoids thereon shall cease to accrue after sudi date fixed for 
redemption. Such deposit shall be deemed to constitute full payment of such riiares to then hold^ 
From and after the date such deposit is made and such instruction given, such shares shall no longer 
be deemed to be outstanding, and die holders thereof shall cease to be shareholders widi respect to 
such shares, and riiall have no nghts with r^ect thereto except the right to receive from the bank 
or trust company paym^t of the redemption price of such shares, without mterest, upon the 
surrender of their respective certificates therefor, and any n^t to convert such shares which may 
exist. In case the holders of such shares shall not, withm six (6) years after such deposit claim the 
amount deposited for redemption thereof such bank or trust company shall iqion demand pay over 
to the Corporation die balance of such amount so deposited to be held in trust and sudi bank or tmst 
cottqiany shall thereupon be reheved of all reqjonsibihty to the holders thereof, and any interest 
accrued thereon shall be paid over to die Coiporation and become its property.
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of unpaid accumulated dmdend~ 1f any, to the date of such redemption. If less than all the shares 
of one senes of Prefetred Stock IS to be redeemed, the shares to be redeemed shall be selected ratably 
or by lot, m such manner as may be prescnbed by resolution of the Boatd of Directors. Notice of 
such redemption shall be malled to each holder of redeemable shares being called, not less than 
twenty (20) nor more than sixty (60) d11ys before the date fixed for redempbon, at Jns address as it 
appears on the stock transfer books of the Co:rporation, with postage thereon prepm.d Such notice 
of redemption of such shares shall set forth the senes or part thereof to be redeemed, the date fixed 
for redemption, the redemptlon pri~ and the place at wluch the shareholders may obtam payment 
of the redemption pnce upon surrender of thelt' respective share certificates The Corporation may 
at any time revoke or rescmd Its decision to redeem preferred stock subsequent to givmg notice to 
the preferred. shareholders but prior to the redemption date so long as the Company shall not have 
dep0S1ted with the bank or trust company and/or urevocably directed the bank or trust company to 
apply, .from moneys held by it available to be used for the redemption of shares, an amount m cash 
sufficient to redeem all of the shares. From and after the date fixed m any such notice as the date 
of redemption, unless default shall be made by the Corporation in providing funds sufficient for such 
redemption at the tune and place specified for the payment thereof pursuant to said nonce or the 
Corporation revokes its decision to redeem the prefened stock prior to the redempb.on date, all 
diV1dends on the shares so redeemed shall cease to accrue, and all rights of the holders of such shares 
as shareholders of the Corporation except only the nght to receive the redemption funds to which 
they are entitled, shall cease and detennine. 

The Corporation may, on or prior ·to the date fixed for any redemption, depoSlt with 
any bank or trust company, or any entity duly appointed and acting as a transfer agent of the 
-Corporation, as a trust fund, a sum sufficient to redeem shares called for redempti~n, with 
irrevocable instructions and authority to such bank or trust company to give or complete the nobce 
of redemption thereof and to pay, ·on or after the date fixed for such redempb.on, to the respective 
holders of shares, as evidenced by a list of holders of such shares -certified by an officer of the 
Corporation, the redemption price upon the surrender of their respective share certificates, m the case 
of certificated shares. Thereafter, from and after the date fixed for redemption such shares shall be 
deemed to be redeemed and dividends thereon shall cease to accrue after such date fixed for 
redemption. Such deposit shall be deemed to constitute full payment of such shares to theu holders 
From and after the date such deposit is made and such instruction given, such shares shall no longer 
be deemed to be outstanding, and the holders thereof shall cease to be shareholders with respect to 
such shares, and shall have no nghts with respect thereto except the nght to rece1vc from the bank 
or trust company payment of the redemptlon price of such shares, without interest, upon the 
surrender of their respectlve certificates therefor, and any nght to convert such shares which may 
exist. In case the holders of such shares shall not, within six (6) years after such depOS1t claim the 
amount deposited for redemption thereo£ such bank or trust company shall upon demand pay over 
. to the Corporation the balance of such amount so deposited to be held in trust and such bank or trust 
company shall thereupon be reheved of all respoDS1bd1ty to the holders thereof, and any interest 
accrued thereon shall be paid over to the Corporation and become its property. 

s 
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Nothing in this Section 4 contained shall Innit die n^t of the Corporation to purchase 
or otherwise acquire shares of the Preferred Stock to die extent permitted by law.

Shares of Preferred Stock of the Corporation redeemed or purchased by the 
Corporation shall be restored to the status of authorized but unissued shares of Preferred Stock 
without designation, and may fiom tune to time be reissued as provided in Section 1 of this Division 
A. All such redemptions and purchases of Preferred Stock of the Corporation shall be effected m 
accordance with the laws of the State of Texas governing redanption or purchase of redeanable 
shares

5. Votmg Rights. Exc^t for those purpose only for which the ri^t to vote is 
expressly conferred m this Article VI upon holders of the Preferred Stock, no holders of the 
Preferred Stock shall be entitled to notice of or to vote at any meeting of shareholders of the 
Corporation or at any election of the Corporation or tihe shareholders thereof.

If and when dividends payable on any of the Preferred Stock ^all be in defeult in an 
amount equal to six full quarterly payments or more per share, and thereafter until all dividends on 
any of the Preferred Stodc in defeult shall have been paid, the holders of all of the Preferred Stock, 
votmg as a class m contradistinction to the Common Stock as a class, shall be entitled to elect the 
smallest number of directors necessary to constitute a majority of the full Board of Directors, and 
the holders of the Common Stock, votmg separately as a class, shall be entitled to elect the 
remainmg directors of the Corporation The terms of office as dnectors of all persons who may be 
chrectors of the Corporation at the tune shall terminate upon die election of a majority of the Board 
of Directors by the holders of the Pief^ied Stock, except that if the holders of the Common Stock 
shall not have elected the remammg directors of the Corporation then, and only m that event, the 
dnectors of fee Corporation in ofSce just prior to fee dechon of a mqonty of fee Board of Directors 
by fee holders of fee Preferred Stock shall elect fee remammg directors to the Corporation. 
'Ihereafter, while such defeult continues and the majonty of the Board is bemg elected by fee holders 
of fee Prefaced Stock, fee remaining dnectors, whether elected by directors, as aforesaid, or whether 
origmally or later elected by holders of fee Common Stock, diall continue in office until thdr 
successors are elected by hold^ of the Common Stock and shall quality. The term of office of the 
directors so elected by fee holders of the Preferred Stock, voting separately as a class, and of fee 
directors elected by the holders of fee Common Stock, votmg separately as a class, or elected by 
dnectors, as aforesaid, shall be until fee next annual meeting of shareholders or until fee privilege 
of fee holders of fee Preferred Stock to elect dnectors shall femunate as hereinafter provided, 
whichever shall be fee earher date and until their successors shall have been elected and shall have 
qualified.

If and whm all dividends fera m defeult on all of fee Preferred Stock shall be paid 
(such dividends to be declared and paid out of any funds legally available therefor as soon as 
reasonably practicable), fee holders of fee Preferred Stock shall be divested of any privilege with 
respect to fee election of directors which is conferred upon fee holders of such Preferred Stock under 
this Section S, and the votmg power of the holders of fee Preferred Stock and fee holders of the 
Common Stock feall revert to the status existing before fee first dividend payment date on which 
dividends on any of fee Preferred Stock were not paid in full, but always subject to fee same
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Nothing in this Sectlon 4 contmnedshall hmit the ngbt of the Corporation to purchase 
or otherwise acquire shares of the Preferred Stock to the extent penn1tted by law. 

Shares of Preferred Stock of the Corporation redeemed or purchased by the 
Corporation shall be restored to the status of authonzed but unissued shares of Preferred Stock 
without designahon, and may from tune to tune be reissued as provided in Section 1 of tlns Division 
A. All such redemptions and purchases of Preferred Stock of the Corporation shall be effected m 
accordance with the laws of the State of Texas governing Iedempt1on or purchase of redeemable 
shares 

5. Yonng RJ,pts. Except for those purposes only for which the right to vote is 
expressly conferred m this Article VI upon holders of the Preferred Stock, no holders of the 
Preferred Stock shall be entitled to nonce of or to vote at any meeting of shareholders of the 
Cotporation or at any election of the Corporatlon or the shareholders thereof. 

If and when dividends payable· on any of the Preferred Stock shall be in default in an 
amount equal to six full quarterly payments or more per share, and thereafter until all diVIdends on 
any of the Preferred Stock in defiwlt shall have been paid, the holders of all of the Preferred Stock, 
votmg as a class m contradistinction to the Common Stock as a class, shall be entitled to elect the 
smallest number of directors necessary to constitute a maJority of the full Board of Directors, and 
the holders of the Common Stock, voting· separately as a class, shall be entitled to elect the 
remammg directors of the Corporation The terms of office as directors of all persons who may be 
directors of the Corporation at the bme shall terminate upon the elecb.on of a majority of the Board 
of Directors by the holders of the Preferred Stock, except that 1f the holders of the Common Stock 
shall not have elected the remauung directors of the Corporation then, and only m that event, the 
chrectors of the Corporation in office just pnor to the election of a majonty of the Board of Directors 
by the holders of the Preferred Stock shall elect the remaming directors to the Corporation. 
Thereafter, wlule such default continues and the majonty of the Board IS bemg elected by the holders 
of the Prefeaed Stock, the temaining tUiectors, whether elected by directors, as aforesaid, or whether 
originally or later elected by holders of the Common Stock, shall continue in office until their 
successors are elected by holders of the Common Stock and shall qualify. The term of office of the 
directors so elected by the holders of the Preferred Stock, voting sepamtely as a class, and of the 
directors elected by the holders of the Common Stock, voting separately as a class, or elected by 
directors, as aforesaid, shall be until the next annual meeting of shareholders or until the privilege 
of the holders of the Preferred Stock to elect drrectors shall terminate as hereinafter provided, 
whichever sba1l be the earher date and unttl their successors shall have been elected and shall have 
qualified. 

If and when all dividends then m default on all of the Preferred Stock shall be patd 
(such dividends to be declared and paid out of any funds legally available therefor as soon as 
reasonably practicable), the holders of the Preferred Stock shall be divested of any privilege with 
respect to the election of directors which IS conferred upon the holders of such Preferred Stock under 
this Section S, and the votmg power of the holders of the Preferred Stock and the holders of the 
Common Stock shall revert to the status existing before the first dividend payment date on which 
divtdends on any of the Preferred Stock were not paid in full, but always sub.Ject to the same 
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provisions for vesting such pnvilege m the holders of die Preferred Stock m case of further like 
default or defaults in the paymait of dividends thereon. Upon termination of any sudi voting 
privilege vqjon payment of all accumulated and defeulted dividends on the Prefrared Stock, the terms 
of office of all persons who have been elected directors of the Corporation by vote of the holders of 
the Preferred Stock as a class, pursuant to such voting pnvilege, shall forthwith terminate, and the 
resulting vacancies shall be filled by the vote of a majority of the remairung directors.

In case of any vacancy m the office of a director occurring among the directors 
elected by the holders of die Preferred Stock, voting as a class, the remaining directors elected by 
die holders of the Prefrared Stock, by affirmative vote of a m^onty thereoj^ or the remaining director 
so elected if there be but one, may elect a successor or successors to hold office for the uneiqiired 
term or terms of die director or directors whose place or places shall be vacant In case of any 
vacancy m the office of a durector occumng among the directors elected by the holders of the 
Common Stock, voting separately as a class, or elected by directors, as aforesaid, the remaining 
directors so elected, by affirmative vote of a majonty thereof or the remaining director so elected 
if there be but one, may elect a successor or successors to hold office fer die unexpired t^m or tenns 
of the director or directors whose place or places shall be vacant.

Whenever dividends on the Preferred Stock shall be m defeul^ as provided m this 
Section S, it shall be the duty of the officers of the Corporation, or m the event of their Mure to do 
so within twenty (20) days of such default, the pnvilege is granted any holdar of Preferred Stock 
who shall first deinand fee nght so to do by wntten notice to fee Corporation, forthwith to cause 
notice to be given to the holders of the Preferred Stock and to fee holders of fee Common Stock of 
a meeting to be held at such time as fee Corporation's officers, or such holder of Preferred Stock, as 
fee case may be, may fix, not less than ten (10) nor more fean sixty (60) days after fee accrual of 
such privilege, for fee purpose of electing directors. Each holder of record of Preferred Stod^ or his 
legal representative, shall be entitled at such meeting to one vote for e»:h share of Preferred Stock 
standmg m his name on the books of fee Corporation At eadi meeting of shareholders held for sudi 
purpose, fee presence m person or by proxy of fee holders of a mqority of fee Common Stock shall 
be required to constitute a quorum of fee Common Stock for fee election of (hrectms, and fee 
presence m person or by proxy of fee holders of a majonty of fee Preferred Stock shall be required 
to constitute a quorum of the Preferred Stock for fee election of directors; provided, however, that 
fee absence of a quorum of fee holders of stock of either fee PreMed Stock or fee Common Stock 
shall not prevent fee election at any such medmg or adjournment thereof of duectors by such other 
class, if fee necessary quorum of fee holders of stock of such other class is present in person or by 
proxy at such meeting or any adjournment thereof, and provided, tiuit m the event a quorum of fee 
holders of fee Common Stock is present but a quorum of fee holders of fee Preferred Stock is not 
present, then fee directors so elected by fee holders of fee Common Stock shall not assume feeir 
offices and duties but fee directors m office immediately prior fe^aeto feaU remain m office until fee 
holders of fee PieMed Stock, wife a quorum preset, shall have elected fee directors they shall be 
entitled to elect; and provided, ftirfeer, feat m fee absence of a quorum of holders of stock of either 
class, a majority of fee holders of fee stock of fee class which lacks a quorum who are present m 
person or by proxy, shall have power to adjourn fee election of fee directors to be elected by such 
class fiom time to time without notice other fean announcement at fee meeting, until fee requisite
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provisions for vesting such pnVllege m the holders of the Preferred Stock m case of :further like 
default or defaults m the payment of dividends thereon. Upon termination of any such voting 
privilege upon payment of all accumulated and defaulted diV1dends on the Preferred Stock, the terms 
of office of all persons who have been elected directors of the Corporation by vote of the holders of 
the Preferred Stock as a class, pursuant to such votmg pnV1lege, shall forthwith terminate, and the 
resultmg vacancies shall be filled by the vote of_a maJority of the remain.mg directors. 

In case of any vacancy m the office of a chrector occuning among the dll'ectors 
elected by the holders of the Preferred Stock, votmg as a class, the remaimng directors elected by 
the holders of the Preferred Stock, by affirmab.ve vote of a nuyonty thereot or the remaining director 
so elected 1f there be but one, may elect a successor or successors to hold office for the unexpired 
tenn or terms of the cbrector or directors whose place or places shall be vacant In case of any 
vacancy m tlle office of a dU'ector occumng among the directors elected by the holders of the 
Common Stock, voting separately as a class, or elected by dtrectors, as aforesaid, the remaining 
dU'ectors so elected, by affirmative vote of a majonty thereof: or the remaining director so elected 
if there be but one, may elect a successor or successors to hold office for the unexpired term or terms 
of the director or chrectors whose place or places shall be vacant. 

Whenever dividends on the Preferred Stock shall be m default, as provided m tins 
Section 5, it shall be the duty of the officers of the Corporation, or m the event of thm fadure to do 
so witlun twenty (20) days of such default, the pnvilege is granted any holder of Preferred Stock 
who shall first d~and the nght so to do by wntten nonce to the Corporation, forthwith to cause 
notice to be given to the holders of the Preferred Stock and to the holders of the Common Stock of 
a meeting to be held at such tllne as the Corporation's officers, or such holder of Preferred Stock, as 
the case may be, may fix, not less than ten (10) nor more than sixty (60) days after the accrual of 
such privilege, for the purpose of electmg directors. Each holder of record of Preferred Stock, or his 
legal representative, shall be entitled at such meeting to one vote for each share of Preferred Stock 
standmg m lns name on the books of the Corporab.on At each meeting of shareholders held for such 
purpose, the presence m person or by proxy of the holders of a maJOrity of the Common Stock shall 
be required to constitute a quorum of the Common Stock for the election of directors, and the 
presence m person or by proxy of the holders of a maJonty of the Preferred Stock shall be required 
to constitute a quorum of the Preferred Stock for the election of directors; provided, however, that 
the absence of a quorum of the holders of stock of either the Preferred Stock or the Common Stock 
shall not prevent the election at any such meetmg or adjoumment thereof of cbrectors by such other 
class, lfthe necessary quoIUtn of the holders of stock of such other class is present in person or by 
proxy at such meeting or any adJoumment thereof, and provided, that m the event a quorum of the 
holders of the Common Stock 1s present but a quorum of the holders of the Preferred Stock 1s not 
present, then the dlrectors so elected by the holders of the Common Stock shall not assume their 
offices and duties but the directors m office unmediately prior thereto shall remain m office unb.l the 
holders of the Preferred Stock, with a quorum present, shall have elected the c:hrectors they shall be 
entitled to elect; and provided, further, that m the absence of a quorum of holders of stock of either 
class, a majority of the holders of the stock of the class which lacks a quorum who are present m 
person or by proxy, shall have power to adJoum the election of the directors to be elected by such 
class from time to tune without notice other than announcement at the meetmg, unttl the reqms1te 
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quorum of holders of such class shall be present m person or by proxy, but sudi adjournment shall 
not be made to a date beyond the date for the maihng of the notice of the next annual meeting of 
shareholders of the Coiporation or special meeting m heu thereof

6. RestrictioTis on Curtain Corporate Action
(a) So long as any shares of the Preferred Stock are outstanding, die 

Corporation shall not, widiout the consent (^en by vote at a meeting called for that purpose) of the 
holders of at least a majonty of the total number of shares of the Preferred Stock then outstandmg.

(1) Create or authorize any new stock rankmg prior to the Preferred 
Stock as to dividends or m hqmdation, dissolution, windmg up or distnbution, or create or authorize 
any secunty convertible mto shares of any such stock, or

(2) Amend, alter, change or repeal any of the eiqiress terms of the 
Preferred Stock then outstandmg m a manner substantially prejuihcial to the holders diereof, 
provided however, diat if such amendment, alteration, or change affects less than all senes of 
Preferred Stock, only the consent of the holders of a majonty of the aggregate of the senes so 
affected shall be required

(b) So long as any shares of the Preferred Stock are outstandmg, the 
Coiporation shall not, without die consent (^ven by vote at a meeting called for that purpose) of the 

holders of a majonty of the total number of shares of the Preferred Stock, considered as one class, 
then outstandmg:

(1) Create or assume any unsecured mdebtedness maturing mme than 
one year after the date of its creation or assumption unless and until the Corporation's net eanungs 
available ftir die payment of mterest (gross operating revenues plus other income, imnus operating 
expenses, mcludmg depreciation eiqiense and taxes, othor than income, profits, and other taxes, 
measured by, or dependent on, income) as detennmed by generally accepted accounting practices 
and as stated on the books of account of the Coiporation for a period of twelve consecutive calendar 
months ending not more than three months prior to the beginnmg of the calendar month in which 
such indebtedness shall be created or assumed, shall have been at least twice the interest charges 
(using, for the pmpose of this computation with respect to indebtedness with interest rates that are 
not fixed, the mterest rate m effect at die end of such twelve month period) on all outstanding 
indebtedness created or assumed by the Coiporation and payable more than one year fimn the date 
of such creation or assumption, including the interest ch^es on the mdebtedness so to be created 

or assumed (usmg, for the purpose of this computation, the int^est rate m effect at the tune of 
mcurrence or assumption of such mdebtedness); provided that the requuements of dus subparagr^h 
(1) shall not apply to mdebtedness created or assumed to reftmd by payment, replacement, 
retirement, acquisition, purchase, exchange, redenqition, surrender or odierwise all outstandmg 
shares of the Preferred Stock or any indebtedness outstanding at any time and maturing more than 
one year after the date of creation or assumption of such refimded indebtedness; or

(2) Issue, sell or di^se of any shares of the Preferred Stock m 
addition to the Glares of Preferred Stock outstanding, or of any other class of stock ranking pnor to, 
or on a panty with, the Preferred Stodc as to dividends or distributions, unless the net mcome of the
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quorum of holders of such class shall be present m person or by proxy, but such adJoumment shall 
not be made to a date beyond the date for the mathng of the nonce of the next annual mectmg of 
shareholders of the Corporation or special meetmg m heu thereof 

6. Restrictions on Certmn Comorate Action 
( a) So long as any shares of the Preferred Stock are outstanding, the 

Corporan.on shall not, without the consent (given by vote at a· meetmg called for that purpose) of the 
holders of at least a maJonty of the total number of shares of the Preferred Stock then outstandmg. 

(1) Create or authorize any new stock rankmg pnor to the Preferred 
Stock as to dmdends or m hqmdatlon, dissolution, windmg up or distnbution, or create or authorize 
any secunty convertible mto shares of any such stock, or 

_ (2) Amend, alter, change or repeal any of the express terms of the 
Preferred Stock then outstanding m a manner substantially preJudic1al to the hoJders thereof, 
provided however, that if such amendment, alteration, or change affects less than all senes of 
Preferred Stock, only the consent of the holders of a maJonty of the aggregate of the sen es so 
affected shall be reqwred 

(b) So long as any shares of the Preferred Stock are outstandmg, the 
Corporation shall not, without the consent (given by vote at a meetmg called for that purpose) of the 
holdem of a maJonty of the total number of shares of the Preferred Stock, considered as one class, 
then outstanding: 

(1) Create or assume any unsecured indebtedness maturmgmore than 
one year after the date of its creation or assumphon unless and until the Corporation's net earmngs 
avadable for the payment of interest (gross operating revenues plus other mcome,.mmus operating 
expenses, mcludmg depreciation expense and taxes, other than income, profits, and other taxes, 
measured by, or dependent on, mcome) as detemµned by generally accepted accounting practices 
and as stated on the books of account of the Corporation for a penod of twelve consecutive calendar 
months ending not more than three months prior to the beginmng of the calendar month in which 
such indebtedness shall be created or assumed, shall have been at least twice the interest charges 
(using, for the purpose of this computation with respect to indebtedness with interest rates that are 
not fixed, the mterest rate m effect at the end of such twelv~ month period) on all outstanding 
indebtedness created or assumed by the Corporation and payable more than one year from the da.te 
of such creation or assumption, including the interest charges on the mdebtedness so to be created 
or assumed (usmg, for the purpose of this computation, the interest rate m effect at the t1D1e of 
mcurrence or assumption of such indebtedness); provided that the reqmrements of tins subparagraph 
(1) shall not apply to indebtedness created or assumed to refund by payment, replacement, 
retirement, acquisition, purchase, exchange, redemption, surrender or otherwise all outstandmg 
shares of the Preferred Stock or any indebtedness outstandmg at any time and maturing more than 
one year after the date of creation or assumption of such refunded indebtedness; or 

(2) Issue, sell or dispose of any shares of the Preferred Stock m 
addition to the shares of Preferred Stock outstanding, or of any other class of stock ranking pnor to, · 
or on a panty with, the Preferred. Stock as to dividends or distributions, unless the net mcome of the 
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Coiporation, detennined after provisions for depreciation and all taxes, and m accordance widi 
graierally accepted accounting principle to be available for the paym&it of dividends for a period 
of twelve (12) consecutive calendar months widun the fifteen (15) calendar mondis immediately 
ptecedmg the issuance, sale or duposition of such stock is at least ecpial to twice the annual divideod 
requiremraits on all outstandmg shares of the Preferred Stock and of all other classes of stock ranking 
pnor to, or on apanty with, the Preferred Stock as to dividends or distabutions, includmg the shares 
proposed to be issued provided that there shall be excluded fiom die ftnegomg computahon mterest 
charges on all indebtedness and dividends on all stock which is to be retired in connection widi the 
issue of such additional shares of Preferred Stock, and where such additional shares of Preferred 
Stock are to be issued m connection with the acquisition of new property, the net eammgs of the 
property to be so acquired may be included on a pro forma basis in the foregomg computation, 
conqiuted on the same basis as die net eammgs of the Corporatioi^ or

(3) Pay any dividend on any stock of die Corporation jumor to the 
Preferred Stock if immediately aJfter such payment the retained eammgs of the Corporation would 
be less than one and one-half (1-1/2) times die full annual dividend requirement on the Preferred 
Stock issued and outstanding and on any other issued and outstandmg stock of the Coiporation 
ranking on a panty with or having a pnority over the Preferred Stock m respect of dividends or of 
payments mhquidation

The term "net earnings available for the payment of mterest" shall mean the net 
earnings of the Coiporation as shown by its books of accoimt, as based on g^eraUy accepted 
prmciples of accounting, and shall include the followmg items and be calculated m the foUowmg 

manner
(1) Its gross operating revenues and other mcome, mchiding revenues ftom 

rental of plants or systems and net income fiom imscellaneous non-operating sources, 
and exchidmg any extiaordmary charge to income as defined by generally accqited 
accounting principles, any regulatory disallowances, the effect of any change m 
accounting prmciples promulgated by the Fmancial Accounting Stan^ds Board, 
and any other non-cash, non-recurring book losses,

(2) Its qperatmg expenses, includmg expenses ft>r current repairs and 
maintenance, insurance and rental eoqpens^ for plants or systems and other rentals,

(3) Its provisions out of mcome for renewals, replacement, depreciation, 
depletion or retirement of property,

(4) Itis taxes charged to income otiier than income, profits, and otiier taxes 
measured by, or dqi^dent on, income, and

(5) The balmce remaining after deducting the sum of the amounts of (2), (3) 
and (4) from the amount of item (1) above, diall be the "net eammgs available for fire 
payment of interest" for the purposes of this Section 6.

For purposes of this Section 6, the term "mdebtedness" shall not include any 
obligation or liability which, by its terms or otherwise, is non-recourse to the Corporation whether 
or not such obhgation or liability is reflected m the financial statements of the Corporation.
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Corporation. determined after provisions for depreciation and all tax.es, and m accordance with 
generally accepted accounting principles to be avadab1e for the payment of dividends for a period 
of twelve (12) consecutive calendar months witlnn the .fifteen (15) calendar months immediately" 
precedmg the issuance, sale or disposition of such stock ts at least equal to twice the annual dlvtdend 
reqwrements on all outstandmg shares of the Preferred Stock and of all other classes of stock rankmg 
pnor to, or on a panty With, the Preferred Stock as to dividends or chstnbutions, including the shares 
proposed to be issued; provided that there shall be excluded from the foregomg computation mterest 
charges on all indebtedness and dividends on all stock winch is to be re11red in connection with the 
issue of such additional shares of Preferred Stock, and where such additional shares of Preferred 
Stock are to be 1ssued m connectlon with the acquisibon of new property, the net earnmgs of the 
property to be so acquired may be included on a pro forma b&S1s in the foregomg computatJ.on, 
computed on the same basis as the net earnmgs of the Corporation; or 

(3) Pay any cbvidend on any stock of the CorporatlonJumor to the 
Preferred Stock If immediately after such payment the retained earnmgs of the CorporatJ.on would 
be less than one and one-half (1-1/2) times the full annual diVIdend requirement on the Preferred 
Stock issued and outstanding and on any other issued and outstanding stock of the Corporation 
ranking on a panty with or having a pnority over the Preferred Stock m respect of dividends or of 
payments m hquidation 

The term "net earnings avm1able for the payment of mterest" shall mean the net 
earnings of the Corporation as shown by 1ts books of accollllt, as based on generally accepted 
pnnotples of accounting, and shall include the followmg items and be calculated in the followmg 
manner 

(1) Its gross operating revenues and other mcome, mcluding revenues from 
rental of plants or systems and net mcome :from miscellaneous non--operating sources, 
and excludmg any extraordmary charges to IDCODle as defined by generally accepted 
accounting principles, any regulatory disallowances, the effect of any change m 
accounting pnnciples promulgated by the Fmancial Accounting Standards Board, 
and any other non-cash, non-recurring book losses, 

(2) Its operatmg expenses, includmg expenses for current repairs and 
maintenance, insurance and rental expenses for plants or systems and other rentals, 

(3) Its provisions out of mcome for renewals, replacement, depreciabon, 
depletion or retirement of property, 

(4) Its taxes charged to income other than income, profits, and other taxes 
measured by, or dependent on, income, and 

(S) The balance remammg after deducting the sum of the amounts of (2), (3) 
and ( 4) from the amount of item (1) above, shall be the "net eammgs avatlable for the 
payment of interest" for the purposes of this Section 6. 

For purposes of this Section 6, the term "mdebtedness" shall not include any 
obligation or liability which, by its terms or otherwise, is non-recourse to the Corporation whether 
or not such obligation or hability is reflected m the financial statements of the Corporation. 
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Division B — Senes of Preferred Stock

Each senes of Preferred Stock will be issuable as provided for in Division A of this 
Article. Unless otherwise specifically provided for, none of such senes will have any fixed 
hquidaton prenuum or exchange or conversion nghts.

1. The $4 50 Preferred Stock. 74,367 shares of the au&onzed stock classified as 
Preferred Stock as provided in Division A of this Article VI shall constitute the first senes of 
Prefered Stock and are designated as $4.50 Preferred Stock; the fixed dividend rate on the shares 
of such senes is four dollars and fi% craits ($4.50) per share per annum; foe fixed redemption pnce 
on the shares of such series is $110 per share; the fixed hquidahon price on foe shares of such series 
is $100 per share

2. The $4 24 Preferred Stock. 100,000 shares offoe authorized stock classified as 
Preferred Stock as provided in Division A of this Article VI shall constitute foe second senes of 
Preferred Stock and are designated as $4.24 Prefixed Stoclq foe fixed dividend rate on foe shares 
of such senes is four dollars and twenty-four cents ($4 24) per share per annum; the fixed 
redemption price on the shares of such senes is $103 50 per share; foe fixed hquidahon pnce on foe 
shares of such senes is $100 per share.

3 The $4 fDallas Pnwer Sertesi Preferred Stock 70,000 shares of foe authorized 
stock classified as Preferred Stock as provided m Division A of this Article VI shall constitute foe 
third sen^ Of Prefored Stock and are designated as $4 (Dallas Power Senes) Preferred Stock, foe 
fixed dividend rate on foe shares of such series is four dollars ($4) per share per annum; foe fixed 
redemption price on foe shares of such series is $103.56 per share; foe fixed hquidahon pnce on the 
shares of such series is $100 per share.

4. The $4.80 Preferred Stock. 100,000 shares offoe authorized stock classified as 
Preferred Stock as provided m Division A of this Axhcle VI shall constitute foe fourth senes of 
Preferred Stock and are designated as $4.80 Preferred Stock, foe fixed dividend rate on foe shares 
of such sunes is four dollars and eighty cents ($4.80) per share per armum; foe fixed redemption 
pnce on foe shares of such series is $1(K2.79 per share; foe fixed hquidahon price on foe foares of 
such series is $100 per share.

5. The $7.20 Preferred Stnnk. All shares redeemed.

6. The $6.84 Preferred Stnek. All shares redeemed.

7. The $7 48 Preferred Stock. All shares rede^ned.

8 The $4 (TevHS ’Rleetnc Senesl Prefared Stock. 110,000 shares offoe authorized 
stock classified as Preferred Stock as provided m Division A of this Article VI shall constitute foe
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Division B - Senes of Preferred Stock 

Each senes of Preferred Stock wtll be issuable as provided for m DiviSion A of tbts 
Article. Unless otherwise specifically proVIded for, none of such senes will have any fixed 
hquidahon premium or exchange or conversion nghts. 

1. The $4 SQ Preferred Stock. 74,367 shares of the authonzed stock classified as 
Preferred Stock as provided in Division A of this Article VI shall constitute the first senes of 
Preferred Stock and are designated as $4.50 Preferred Stock; the fixed dividend rate on the shares 
of such senes 1s fom dollars and fifty cents ($4.50) per share per annum; the fixed redemption pnce 
on the shares of such series ts $110 per share; the fixed hqutdatton price on the shares of such series 
is $100 per share · 

2. The $4 24 Preferred Stock. 100,000 shares of the authonzed stock classtfied as 
Preferred Stock as provided m D1V1sion A of this .Artlcle VI shall constitute the second senes of 
Preferred Stock and are deSignated as $4.24 Preferred Stock; the fixed dividend rate on the shares 
of such senes is four dollars and twenty-four cents ($4 24) per share per annum; the fixed 
redemption price on the shares of such senes IS $103 SO per share; the fixed bquidab.on pnce on the 
s~ of such senes is $100 per share. 

3 The $4 (J)allas Power Serie§} Preferred Stock 70,000 shares of the authorized 
stock classified as Preferred Stock as proVIded m Division A of this Article VI shall constitute the 
thtrd senes of Preferred Stock and are designated as $4 (Dallas Power Senes) Preferred Stock, the 
fixed diVJdend rate on the shares of such series is four dollars ($4) per share per annum; the fixed 

· redemption price on the shares of such series 1s $103.56 per share; the fixed hqu1dat1on pnce on the 
shares of such series IS $100 per share. 

4. The $4,80 Preferred Stock. 100,000 shares of the authonzed stock classified as 
Preferred Stock as provided m D1vis1on A of this Am.cle VI shall constitute the fourth senes of 
Preferred Stock and are designated as $4.80 Preferred Stock, the fixed dividend rate on the shares 
of such senes 1s four dollars and eighty cents ($4.80) per share per annum; the fixed redemption 
pnce on the shares of such series 1s $102. 79 per share; the fixed hquidatlon price on the shares of 
such series IS $100 per share. 

5. The $7,20 Preferred Stock. All shares redeemed. 

6. The $6,84 Preferred Stock. All shares redeemed. 

7. The $7 48 Preferred, Stock. All shares redeemed. 

8 The $4 lTexas Electnc Senes) Preferred Stock. 110,000 shares of the authorized 
stock classified as Preferred Stock as proVJded m D1Vtsion A of this Article VI shall constitute the 
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eighth series of Preferred Stock and are designated as $4 (Texas Electric Series) Preferred Stock, the 
fixed dividend rate on die shares of such series is Four Dollars and No Cents ($4.00) p«r share per 
annum; the fixed redemption pnce on the shares of such series is $102 per share, the fixed 
hqmdation price on the diares of such series is $100 per diare

9 The $4 -Sfi rTmffl.«i Electric Senas) Prftfem»4 Stock. 64,947 riiates of the anthnn?;ed 
Stock classified as Preferred Stock as provided m Division A of this Article VI shall constitute the 
nmth senes of Preferred Stock and are designated as $4 56 (Texas Electric Senes) Preferred Stock; 
the fixed dividend rate on the shares of such senra is Four Dollars and Fifty-six Cents ($4.56) per 
share per annum, and such dividends shall be payable quarterly on January 1, Apnl 1, July 1 and 
October 1 of each year; the fixed redenqition price on the shares of such series is $112.00 per share, 
the fixed hqmdation price on the shares of such senes is $100 per share.

10. The $4 64Prefmed Stock 100,000 shares oftheaufilonzedstodc classified as 
Pref»red Stock as provided in Division A of this Article VI shall constitute the tenth series of 
Preferred Stock and are designated as $4.64 Preferred Stock; the fixed dividend rate on the shares 
of such senes is Four Dollars and Sixty-four Cents ($4 64) per share per annum, and such dividends 
shall be payable quarterly on January 1, Apnl 1, July 1 and October 1 of each year; fee fixed 
reden^tion price on the shares of such soles is $103 25 per share; fee fixed hqmdation price on fee 
shares of such senes is $100 per share.

11. The XS 08 Preferred Stock. 80,000 shares offee authorized stock classified as 
Preferred Stock as provided m Division A of this Article VI shall constitute fee eleventh senes of 
Preferred Stock and are designated as $5.08 Preferred Stock, the fixed dividend rate on fee shares 
of such senes is Five Dollars and Ei^t Cents ($5 08) per share per annum, fee fixed redemption 
pnce on the ^ares of such series is $103.60 per diare; the fixed liquidation pnce on the shares of 
such senes is $100 per share.

12 The $8.92 Preferred Stock. All shares redeemed

13. The $7.44 Preferred Stock. All riiares redeemed.

14. *(he .$8 44. Preferred Stndc. All riiares redeemed

15 The $9 36 Preferred Stock. All shares redeemed

16. The .$8 32 Preferred Stock. All shares redeemed.

17. The $10.12 Preferred Stock. All shares redeemed.

18. The $4 <Teyns Power Senesl Preferred .Stock. 70,000 shares of fee aufeorized 
stock classified as Preferred Stock as provided m Division A of this Article VI shall constitute fee
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eighth series of Preferred Stock and are deSignated as $4 (Texas Electnc Series) Preferred Stock, the 
fixed dividend rate on the shares of such series is Four Dollars and No Cents ($4.00) per share per 
annum; the fixed redemption pnce on the shares of such series is $102 per share, the fixed 
hqmdab.on price on the shares of such series 1s $100 per share · 

9 The $4 56 (Texas Electnc Senes) Preferred Stock. 64,947 shares of the authonzed 
stock classrlied as Preferred Stock as provided m Division A of this Article VI shall constitute the 
nmth senes of Preferred Stock and are designated as $4 56 (Texas Electric Series) Preferred Stock; 
the fixed dividend rate on the shares of such senes 1S Four Dollm and Frl\y-six Cents ($4.56) per 
share per annum, and such dividends shall be payable quarterly on January 1, Apnl 1, July 1 and 
October 1 of each year; the :fixed redemption price on the shares of such series is $112.00 per share, 
the fixed hqwdation price on the shares of such senes is $100 per share. 

10. The $4 64 Preferred Stock 100,000 shares of the authonzed stock classified as 
. Preferred Stock as provided in DiVISlon A of t1ns Article VI shall consb.tute the tenth series of 
Preferred Stock and are designated as $4.64 Preferred Stock; the fixed dividend rate on the shares 
of such senes 1s Four Dollars and Sixty-four Cents ($4 64) per share per annum, and such dividends 
shall be payable quarterly on January 1, Apnl 1, July 1 and October 1 of each year; the fixed 
redemption price on the shares of such series lS $103 25 per share; the fixed hqmdatlon price on the 
shares of such senes 1s $100 per share. 

11. The $5 08 Preferred Stock. 80,000 shares of the authonzed stock classified as 
Preferred Stock as provided m Division A of thts .Article VI shall constitute the eleventh senes of 
Preferred Stock and are designated as $5.08 Preferred Stock, the fixed dividend rate on the shares 
of such senes lS Five Dollars and Bight Cents ($S 08) per share per annum, the fixed redemption 
pnce on the shares of such series is $103.60 per share; the fixed liquidation pnce on the shares of 
such senes 1s $100 per share. 

12 The $8.92 Preferred Stock. All shares redeemed 

13. The $7,44 Preferred Stock. All shares redeemed. 

14~ Ihe $8 44 Preferred Stock. All shares redeemed 

15 The $9 36 Preferred Stock. All shares redeemed 

16. The $8 32 Preferred Stock. All shares redeemed. 

17. The $10,12 Preferred Stock. All shares redeemed. 

18. The $4 Q'exas Power Senes) Preferred Stock. 10,000 shares of the authorized 
stock classified as Preferred Stock as provided m Division A of thts Arb.cle VI shall constitute the 
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eighteenth series of Prefixed Stock and are designated as $4 (Texas Power Senes) Preferred Stodc, 
die fixed dividend rate on the shares of such senes is Four Dollars and No Cents ($4.00) per share 
per annum; file fixed redemption pnce on the shares of such senes is $102 p^r share, the fixed 
liquidation price on the shares of such series is $100 per share.

19. Thft SK rTfocas Pnwpir Series^ Preferred Stock. 133,628 shares of the 
authonzed stock classified as Preferred Stock as provided in Division A of this Article VI shall 
constitute the nineteenth soies of Preferred Stock and are designated as $4 56 (Texas Power Senes) 
Preferred Stock; file fixed dividend rate on the shares of such senes is Four Dollars and Fiffy-six 
Cents ($4 56) per share p^ annum; the fixed redemption pnce on file shares of such series is $112 
per share; the fixed liqmdahon pnce on the shares of such senes is $100 per share.

20 The $4.84 Preferred Stock. 70,000 shares ofthe authonzed stock classified as 
Preferred Stock as provided m Division A of this Article VI shall constitute the twentieth senes of 
Preferred Stock and are designated as $4.84 Preferred Stock; the fixed dividend rate on the shares 
of such senes is Four Dollars and Eighty-four Cents ($4.84) per share per annum; the fixed 
redenqition pnce on the shares of such senes is $101.79 per shar^ the fixed hquidation price on the 
shares of such senes is $100 per share

21. The $4.76 Preferred Stock. 100,000 shares of file authorized stock classified as 
Preferred Stock as provided in Division A of this Article VI shall constitute the twenty-first series 
of Preferred Stock and are designated as $4.76 Preferred Stock; the fixed dividend rate on the shares 
of such senes is Four Dollars and Seventy-six Crats ($4.76) per jfiiaie pra- aimuni, the fixed 
redemption price on the shares of such senes is $102 per share; the fixed hquidation pnce on the 
shares of such senes is $100 per share.

22. The $4.44 Preferred Stock 150,000 shares offiieaufiionzed stock classified as 
Preferred Stock as provided in Division A of fins Article VI shall constitute the twenty^econd series 
of Preferred Stock and are designated as $4.44 Preened Stock; file fixed dividend rate on the shares 
of such senes is Four Dollars and Forty-four Cwts ($4.44) per share pa: annum; the fixed 
redonption pnce on the riiares of such series is $102.61 per share; the fixed hquidation pnce on the 
shares of such senes is $100 po: share.

23 TTie !S7.80 Preferred .StncTc. All shares redeemed.

24. The .t7.24 Preferred .Stock. All shares redeemed

25. The S8.20 Preferred Stock All shares redeemed.

26. The $9.32 Preferred Stock. All shares redeemed.

05/06/97/NF/0622Q/qiS/aBXICUS/U4824 1

eighteenth series of Prefeaed Stock and are designated as $4 {Texas Power Series) P~erred Sto~ 
the :fixed dividend rate on the shares of such senes 1s Four Dollars and No Cents ($4.00) per share 
per annum; the fixed redemption pnce on the shares of such senes is $102 per share, the fixed 
hquidation price on the shares of such series 1s $100 per share. 

19. The $4 56 (Texas Power Serie§) Preferred Stock. 133,628 shares of the 
authonzed stock classified as Preferred Stock as provided in DtviSion A of this Article VI shall 
constitute the nineteenth series of Preferred Stock and are designated as $4 56 (Texas Power Senes) 
Preferred Stock; the fixed dividend rate on the shares of such senes is Four Dollars and Fifty-six 
Cents ($4 S6) per share per annum; the fixed redemption pnce on the shares of such series 1s $112 
per share; the :fixed liqmdatlon pnce on the shares of such senes 1s $100 per share. 

. 20 The $4.84 Preferred Stock. 70,000 shares of the authonzed stock classified a~ 
Preferred Stock as provided m D1V1sion A of tlns Article VI shall constitute the twentieth senes of 
Preferred Stock and are designated as $4.84 Preferred Stock; the fixed dividend rate on the shares 
of such senes ts Four Dollars and Eighty-four Cents ($4.84) per share per annum; the fixed 
redemption pnce on the shares of such senes is $101.79 per share, the fixed hquidation price on the 
shares of such senes is $100 per share 

21. The $4.76 Preferred Stock. 100,000 shares of the authorized stock classified as 
Preferred Stock as provided in D1V1S1on A of this Article VI shall constitute the twenty-first series 
of Preferred Stock and are designated as $4. 76 Preferred Stock; the fixed dividend rate on the shares 
of such senes 1s Four Dollars and Seventy-sm Cents ($4. 76) per share per annum, the fixed 
redemption price on the shares of ~ch senes ts $102 per share; the fixed hquidation pnce on the · 
shares of such senes is $100 per share. 

. 22. I.he $4.44 Preferred Stock 150,000 shares of the authonzed stock classdied as 
Preferred Stock as proVIded in Division A of tins Article VI shall constitute the twenty-second series 
of Preferred Stock and are designated as $4.44 Preferred Stock; the fixed dividend rate on the shares 
of such senes 1s Four Dollars and Forty-four Cents ($4.44) per share per annum; the fixed 
redemption pnce on the shares of such series 1s $102.61 per share; the fixed hq111dation pnce on the 
shares of such senes is $100 per share. 

23 The $7,80 Preferred. Stock. All shares redeemed. 

24. The $7.24 Preferred Stock. All shares redeemed 

2S. The $8.20 Preferred Stock All shares redeemed. 

26. The $9.32 Preferred Stock. All shares redeemed. 
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27 The $8 68 Prefeired Stock. All shares redeaned.

28. The $8.t6 Preferred Stock. All shares redeemed.

29. The $8 84 Preferred Stock. All ^ares redeemed 

30 The ,tl 0.92 Preferred Stock. All shares redeemed

31. The !610 08 Preferred Stock. All shares redeemed.

32. The $11.32 Preferred Stock. All shares redeemed.

884,700 shares of die authorized stock classified as Preferred Stock as provided m Division A of this 
Article VI shall conshtute the thiify-dmd series of Preferred Stock and are designated as Adjustable 
Kate Cumulative Preferred Stock, Series A, which series shall have, in addition to the genml terms 
and characteristics of all the authorized shares of Preferred Stock of the Corporation, the following 
distinctive terms and characteristics: (a) The durty'diiid series of Prefeired Stock
shall have a dividend rate for the initial dividend payment penod ending July 31,1984, at the rate 
of il.04% par annum, and for each subsequent quarterly dividend pmod at the Applicable Rate (as 
heremafim* defined) fi’om time to tune m effect, provided that the dividend rate on the thuty-third 
series of Preferred Stock for any dividend period shall m no event be less than 6.50% per annum or 
greater than 13% per annum. Except as provided below in this paragr^h, the "Apphcable Rate" for 
any dividend poiod will be 2.50% less than the highest of (i) the Treasury Bill Rate, (ii) the Ten 
Year Constant Maturity Rate and (iii) the Twenty Year Constant Matunty Rate (each as hereinafter 
definecQ for such dividend period. In the event that the Corporation det^mmes in good faith that 
for any reason one or more of such rat^ cannot be determmed for any dividend period, then the 
Applicable lUite for such dividend penod diall be 2 50% less than the hi^er of whichever of such 
rates can be so detenruned. In the event that the Corporation determines in good faith that none of 
such rates can be detamined for any dividend period, fiien the Apphcable Rate in, effect for the 
preceding dividend period shall be conthmed for such dividend penod.

Except as provided below m this paragraph, the "Treasury Bill Rate" for each 
dividendpenod will be foe arithmetic average of foe two most recent weekly per annum secondary 
market discount rates (or foe one w^kly per annum secondary maricet discount rate, if only one sucfo 
rate shall be published during the relevant Calendar Penod (as defined below)) for three-month 
U. S. Treasury bills, as published weekly by foe Federal Reserve Board during foe Calendar Psaiod 
munediately prior to foe last ten calendar days of July, October, January or April, as foe case may 
be, prior to foe dividaid penod for which foe Apphcable Rate is bemg determined. In foe event that 
the Federal Reserve Board does not publish such a weekly per annum secondary market discount 
rate dunng any such Cal^dar Penod, foen foe Treasury BiU Rate for such dividend period shall be 
foe arithmetic average of foe two most recent weekly per annum secondary market discount rates (or 
the one weekly per annum secondary market discount rate, if only one such rate shall be published
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27 ]'he $8 68 Preferred Stock. All shares redeemed. 

28. 'The $8.16 Preferred Stock. All shares redeemed. 

29. The $8 84 Preferred Stock. All shares redeemed 

30 The $10,92 Preferred Stock.· All shares redeemed 

31. The $10 08 Preferred Stock. All shares redeemed. 

32. The $11.32 Preferred Stock. All shares redeemed. 

33. The AdJustable Rate Cumulatwe Preferred Stock, Senes A. 
884,700 shares of the authorized stock classrlied as Preferred Stock as provided m Divimon A of tlus 
.Article VI shall constrtute the thirty-third series of Preferred Stock and are designated as Adjustable 
Rate Cumulatrve Preferred Stock, Serles A, which series shall have, in addition to the general tenns 
and characteristics of all the authorized shares of Preferred Stock of the Corporation, the following 
distinctive terms and charactenstics: (a) The tlurty-third series of Preferred Stock 
shallhave a dividend rate for the mitial dividend payment penod ending July 31, 1984, at the rate 
of i 1.04% per annmn, and for each subsequent quarterly dividend period at the Applicable Rate (as 
hereinafter defined) from time to tune m effect, provided that the dividend rate on the tlurty-third 
series of Preferred Stock for any dividend period shall m no event be less than 6.50% per annum or 
greater than 13% per annum. Except as provided below in tlns paragraph, the "Apphcable Rate" for 
any dividend period will be 2.50% less thau the highest of (1) the Treasw:y Bill Rate, (h) the Ten 
Year Constant Maturity Rate and (ili) the Twenty Year Constant Matunty Rate ( each as hereinafter 
. defined) for such dividend period." In the event that the Corporation determmes in good faith that 
for any reason one or more of such rates cannot be determmed for any dividend period, then the 
Applicable Rate for such dividend penod shall be 2 50% less than the higher of whichever of such 
rates can be so determm.ed. In the event that the Corporation detennines in good faith that none of 
such rates can be determined for any dividend period, then the Apphcable Rate in, effect for the 
preceding dividend period shall be continued for such dividend penod. 

Except as provided below m this paragraph, the "Treasury Bill Rate" for each 
dividend penod will be the arithmetic average of the two most recent weekly per annmn secondary 
market discount rates (or the one weekly per annum secondary market discount rate, if only one such 
rate shall be published during the relevant Calendar Penod (as defined below)) for three-month 
U. S. Treasury b1I1s1 as published weekly by the Federal Reserve Board during the Calendar Penod 
manedtately prior to the last ten calendar days of July, October, January or April, as the case may 
be, prior to the dividend penod for which the Apphcable Rate is bemg determined. In the event that 
the Federal Reserve Board does not publish such a weekly per annum secondary matket discount 
rate durmg any such Calendar Penod, then the Treasury Bill Rate for such dividend period shall be 
the arithmetic average of the two most recent weekly per annum secondary market discount rates (or 
the one weekly per annum. secondary market discount rate, 1f only one such rate shall be pubhshed 
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dunng such Calendar Penod) for the three-month U. S. Treasury bills, as published weekly during 
such Calendar Penod by any Federal Reserve Bank or by any U. S. Government department or 
agency selected by the Corporation. In the event that a per annum secondary market discount rate 
fer three-month U. S Treasury bills shall not be pubhshed by the Federal Reserve Board or by any 
Federal Reserve Bank or by any U. S. Government department or agency durmg such Calendar 
Penod, then the Treasury Bill Rate for such dividend period shall be the arithmetic average of the 
two most recent weekly per atmum secondary market discount rates (or the one weekly per annum 
secondary market discount rate, if only one such rate shall be published dunng such Calendar 
Penod) for all of the U. S Treasury bills then having matunti^ of not less than 80 nor more dian 
100 days, as pubh^ed dunng such Calendar Penod by the Federal Res^e Board or, if the Federal 
Reserve Board shall not publish such rates, by any Federal Reserve Bank or by any U. S 
Government d^artment or agency selected by the Corporation hi the event diat the Corporation 
determines m good faith that for any reason no such U S. Treasury bill rates are published as 
provided above durmg such Calendar Period, then the Treasury Bill Rate for such dividend period 
shall be the anthmetic average of die per annum secondary market discount rates based upon die 
closing bids during such Calendar Pmod for each of die issues of marketable non-interest bearing 
U S, Treasury securities with a matunty of not less than 80 nor more than 100 days from the date 
of each such quotation, as quoted daily for each business day m New York City (or less frequently 
if daily quotations shall not be gently available) to the Corporation by at least duee recognized 
U. S. Govemmeot securities dealers selected by the Corporation. In die event that die Corporation 
deteammes in good &ith diat for any reason the Corporation cannot detenmne the Treasury Bill Rate 
for any dividend period as provided above m diis paragraph, the Treasury Bill Rate for such dividend 
penod shall be the arithmetic average of the per annum secondary market discount rates based upon 
the closing bids durmg ^ch Calendar Penod for each of the issues of marketable mterest-bearmg 
U S. Treasury securities with a matunty of not less than 80 nor more than 100 days from the date 
of each such quotaUbn, as quoted daily for each busmess day in New York Qty (or less frequently 
if daily quotations shall not be generally available) to the Corporation by at least three recognized 
U. S Government securities dealers selected by the Corporation.

Except as provided below m this paragraph, the "Ten Year Constant Matunty Rate" 
for each such dividend penod shall be ttie arithmetic average of the two most recent weekly per 
annum Ten Year Average Yields (as defined below) (or die one weekly per annum Ten Year 
Average Yield, if only one such Yield ^11 be published dunng the relevant Calendar Penod as 
provided below), as pubhshed weekly by the F^eral Reserve Board durmg the Calendar Period 

immediately pnor to the last ten calendar days of My, October, January or April, as the case may 
be, pnor to the divided period £>r which the Apphcable Rate is bemg determined. In the event that 
the Federal Reserve Board does not publish such a weekly per annum Ten Year Average Yield 
during such Calendar Period, then the Ten Year Constant Matunty Rate for such dividend poiod 
shall be the anthmetic average of the two most recent weekly per annum Ten Year Average Yields, 
(or the one weekly per annum Ten Year Average Yield, if only one such yield shall be published 
during such Calendar Penod), as pubhshed wedkly during such Calendar Period by any Federal 
Reserve Bank or by any U. S. Government department or agency selected by the Corporation In 
the event that a per annum Ten Year Average Yield shall not be pubhdied by the Federal Reserve
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dunng such Calendar Penod) for the three-month U. S. Treasury bills, as published weekly during 
such Calendar Penod by any Federal Reserve Bank or by any U. S. Go-vemment department or 
agency selected by the, CorporatJ.on. In the event that a per annum secondary market discount rate 
'for three-month U. S Treasury bills shall not be pubhshed by the Federal Reserve Board or by any 
Federal Reserve Banlc or by any U. S. Government department or agency dunng such Calendar 
Penod, then the Treasury Bill Rate for such divtdend period shall be the arithmetic average of the 
two most recent weekly per annum secondary market discount rates ( or the one weekly per annum 

. secondary market discount rate, 1f only one such rate shall be published dmng such Calendar 
Penod) for all of the U. S Treasury bills then having matuntles of not less than 80 nor more than 
100 days, as pubhshed dunng such Calendar Penod by the Federal Reserve Board or, if the Federal 
Reserve Board shall not publish such rates, by any Federal Reserve Bank or by any U. S 
Government department or agency selected by the Corporation In the event that the Corporan.on 
determines m good faith that for any reason no such U S. Treasury bill rates are pubhshed as 
provided above durmg such Calendar Period, then the Treasury Bill Rate for such dividend period 
shall be the antbmetic average of the per annum secondary market dtscount rates based upon the 
closing bids durmg such· Calendar Period for each of the issues of marketable non-interest bearing 
U S. Treasury securities with a matunty of not less than 80 nor more than 100 days from the date 
of each such quotation, as quoted datly for each business day m New York City ( or less frequently 
1f daily quotattons shall not be generally available) to the Corporation by at least three recogmzed 
U. S. Government securities dealers selected by the Corporation. In the event that the Corporation 
determines in good fiuth that for any reason the Corporation cannot detemnne the Treasmy Bill Rate 
for any·dividend penod as provided above m this paragraph, the Treasury Bill Rate for such dividend 
penod shall be the aritbmetJ.c average of the per annum secondary market discount rates based upon 
the closmg b1<ls dunng such Calendar Penod for each of the issues of marketable mterest-bearmg 
U S. Treasury securitJ.es with amatuntyofnot less than 80 nor more than 100 days from the date 
of eacli such quotation, as quoted daily for each busmess day in New York City ( or less frequently 
1f daily quotations shall not be generally available) to the Corporation by at least three recognized 
U. S Government securities dealers selected by the CorporatJ.on. 

Except as provided below m this paragraph, the "Ten Year Constant Matunty Rate" 
for each such dividend penod shall be the aritbmetJ.c average of the two most recent weekly per 
annum Ten Year Average Yields (as defined below) (or the one weekly per annum Ten Year 
Average Yield, 1f only one such Yield shall be published dmmg the relevant Calendar Penod as 
provided below), as publtshed weekly by the Federal Reserve Board dunng the Calendar Period 
immediately pnor to the last ten calendar days of July, October, Januaty or April, as the case may 
be, pnor to the dividend period for which the Apphcable Rate is bemg determined. In the event that 
the Federal Reserve Board does not publish such a weekly per annum Ten Year Average Yield 
during such Calendar Period, then the Ten Year Constant Matunty Rate for such divtdend penod 
shall be the anthmetic average of the two most recent weekly per annum Ten Year Average Yields, 
(or the one weekly per annum Ten Year Average Yield, 1f only one such yield shall be published 
during such Calendar Penod), as pubhshed weekly during such Calendar Period by any Federal 
Reserve Bank or by any U. S. Government department or agency selected by the Corporation In 
the event that a per annum Ten Year Average Yield shall not be pubhshed by the Federal Reserve 
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Board or by any Federal Reserve Bank or by any U S. Government department or agency during 
such Calendar Period, then the Year Constant Maturity Rate for such dividend penod shall be 
the andimetic average of the two most recent weekly per annum average yields to matunly (or the 
one vreeldy average yield to maturity, if only one such yield shall be pubh^ed during such Calendar 
Penod) for all of tiie actively traded marketable U S Treasury mterest rate secunties (other
dian Special Secunties, as defined below) then having matunhes of not less dian eight nor more than 
twelve years, as published durmg such Calaidar Penod by the Federal Reserve Board or, if the 
Federal Reserve Board shall not publish such yields, by any Federal Reserve Bank or by any U. S. 
Government dqjaitment or agency selected by the Corporation In the event that the Corporation 
detemmes m good Mth that for any reason the Corporation cannot detemine the Ten Year Constant 
Maturity Rate for any dividend period as provided above in this paragraph, then the Ten Year 
Constant Maturity Rate for such ^vidend penod shall be the anthmetic average of the per annum 

average yields to maturity based upon the closmg bids durmg such Calendar Penod for each of the 
issues of actively traded maiketable U. S. Treasury fixed intwest rate secunties (other than Special 
Secunties) with a final maturity date not less than ei^t nor mme than twelve years firom the date 
of each such quotation, as quot^ daily for each business day in New York City (or less frequently 

if daily quotations shall not be generally available) to the Corporation by at least fliree recognized 
U. S Govemmait secunties dealers selected by the Corporation.

Except as provided below in this paragraph, the "Twenty Year Constant Matunty 
Rate" for each such dividend penod shall be the arithmetic average of the two most recent weekly 
pa: aimum Twenty Year Average Yields (as defined below) (or the one weekly per annum Twenty 
Year Average Yidd, if only one such Tield shall be pubhshed during file relevant Calendar Period), 
as pubhshed weekly by the Federal R^erve Board during the Calendar Penod immediately pnor to 
the last ten calendar days of My, October, January or Apnl, as the case may be, prior to the dividend 
period for which the Apphcable Rate is being determined. In file event that file Federal Reserve 
Board does not pubhsh sudi a weekly per annum Twenty Year Average Yield during such Calendar 
Period, then fiie Twenty Year Constant Maturity Rate for such dividend pmod shall be the 
arithmetic average of the two most recent weekly per annum Twenty Year Average '^elds (or the 
one weekly per annum Twenty Year Average Yield, if only one such Yield shall be pubhshed durmg 
such Calendar Penod), as pubhdied weekly during such Calendar Period by any Federal Reserve 
Bank or by any U S. Government departm^t or agency selected by the Corporation. In the event 
that a per annum Twenty Year Average Yield shall not be pubhshed by the Federal Reserve BoaM 
or by any Federal Reserve Bank or by any U. S. Government department or agency durmg such 
Calendar Penod, thrai the Twenty Year Constant Matunty Rsde for such dividoid penod riiall be the 
arithmetic average of the two most recent weekly per annum average yields to matunty (or the one 
weekly average yield to matunty, if only one such yield shall be pubhshed during such Calendar 
Period) for all of the actively traded marketable U. S. Treasury fixed mterest rate secunties (other 
than Special Securities) then having matunhes of not less than eighteen nor more than twenty-two 
years, as published dunng such Calendar Patiod by the Federal Reserve Board or, if the Federal 
Reserve Board shall not pubhsh such yields, by any Federal Reserve Bank or by any U S. 
Government department or agency selected by the Corporation In the evait that the Corporation 
determines in good faith that for any reason the Corporation caimot detomine the Twenty Year
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Board or by any Federal Reserve Bank or by any U S. Government department or agency dunng 
such Calendar Penod, then the Ten Year Constant Matunty Rate for such dividend penod shall be 
the anthmetfo average of the two most recent weekly per annum average yields to matunty (or the 
one weekly average yield to matunty, tf only one such yield shall be pubbshed dunng such Calendar 
Penod) for all of the actively traded marketable U S Treasury fixed mterest rate secunties ( other 
than Special Secuntles, as defined below) then having matunties of not less than eight nor more than 
twelve years, as pubbshed durmg such Calendar Penod by the Federal Reserve Board or, if the 
Federal Reserve Board shall not pubbsh S'1Ch yields, by any Federal Reserve Bank or by any U. S . 
. Government department or agency selected by the Corporation In the event that the Corporation 
determines m good faith that for any reason the Corporation cannot determine the Ten Y car Constant 
Maturity Rate for any d1vtdend period as provided above m this paragraph, then the Ten Year 
Constant Maturity Rate for such dtvtdend penod shall be the antbmetJ.c average of the per annum 
average yields to maturity based upon the closmg bids dunng such Calendar Period for each of the 
JSSUes of actively traded marketable U. S. Treasury fixed interest rate secuntJ.es ( other than Special 
Secuntles) with a final maturity date not less than eight nor more than twelve years from the date 
of each such quotation, as quoted dally for each business day in New York City ( or less frequently 
1f datly quotations shall not be generally avmlable) to the Corporation by at least three recognized 
U~ S Government secunties dealers selected by the Corporat.J.on. . 

Except as provided below in this paragraph, the "Twenty Year Constant Matunty 
Rate" for each such dtvtdend penod shall be the arithmetic average of the two most recent weekly 
per annum Twenty Year Average Yields (as defined below) (or the one weekly per annum Twenty 
Year Average Yield, 1f only one such Yield shall be pubhshed during the relevant Calendar Period), 
as pubhshed weekly by the Federal Reserve Board during the Calendar Penod immediately pnor to 
the last ten calendar days of July, October, January or Apnl, as the case may be, prior to the cliVIdend 
period for which the Apphcable Rate 1s being determined. In the event that the Federal Reserve 
Board does not pubhsh such a weekly per annum Twenty Year Average Yield dunng such Calendar 
Period, then the Twenty Year Constant Maturity Rate for such divtdend penod shall be the 
arithmebc average of the two most recent weekly per annum Twenty Year Average Yields (or the 
one weekly per annmn Twenty Year Average Yield, if only one such Yield shall be pubhshed dtmng 
such Calendar Penod), as pubhshed weekly during such Calendar Period by any Federal Reserve 
Bank or by any U S. Government department or agency selected by the Corporation. In the event 

· that a per annwn Twenty Year Average Yield shall not be pubhshed by the Federal Reserve Board 
or by any Federal Reserve Bank or by any U. S. Government department or agency dunng such 
Calendar Penod, then the Twenty Year Constant Matunty Rate for such dividend penod shall be the · 
arithmetic average of the two most recent weekly per annum average yields to matunty ( or the one 
weekly average yield to matunty, if only one such yield shall be pubhshed during such Calendar 
Period) for all of the acbvely traded marketable U.S. Treasury fixed mterest rate secunties (other 
than Special Securines) then having matunnes of not less than eighteen nor more than twenty-two 
years1 as published dunng suoh Calendar Period by the Federal Reserve Board or, tf the Federal 
Reserve Board shall not pubhsh such yields, by any Federal Reserve Bank or by any U S. 
Government department or agency selected. by the Corporation In the event that the Corporation 
determines in good faith that for any reason the Corporation cannot determine the Twenty Year 
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Constant Matunty Rate for any dividend penod as provided above in dus paragraph, then the Twenty 
Year Constant Matonty Rate fi)r such dividend penod shall be the antfametic average of the per 
annum average yields to maturity based upon the closing bids durmg such Calendar Penod for each 
of the issues of actively traded marketable U. S Treasury fixed mterest rate secunhes (o&er than 
Special Securities) with a final matunty date not less than eighteen nor more than twenty-two years 
firom file date of each such quotation, as quoted daily for each business day in New York City (or 
less firequmtly if daily quotations shall not be generally available) to the Corporation by at least three 
recognized U S. Government secunhes dealers selected by the Corporation.

The Treasury Bill Rate, the Ten Year Constant Maturity Rate and the Twenty Year 
Constant Matunty Rate shall each be rounded to the nearest fi.ve one-hundredfiis of a percentage 
point

The amount of dividends per share payable for each dividend period ^all be 
computed by dividmg the ^iplicable Rate ibr such period by four and ^ptying die rate derived fiem 
such division against the ^ed Uquidahon price of $100 per share of the thirty-third senes. The 
amount of dividends payable for any period shorter fiian a fiiU quarterly dividend penod and for the 
mitial dividend penod shall be confuted on the basis of a 360-day year of 30-day months and file 
actual number of days winch have elapsed m such poiod.

The Applicable Rate with respect to each dividend period will be calculated as 
promptly as practicable by the Coiporation according to the appropriate method descnbed herem 
The mathematical accuracy of each such calculation will he confirmed m wnting by mdependent 
accountants of recognized standing. The Corporation will cause each dividend rate to be pubhshed 
in a newspaper of general circulation in New Yoik City pnor to the cmnmencement of the new 
dividend penod to which it applies and will cause notice of such Aj^hcable Rate to be mailed to the 
holders of the tiurty-thud senes.

As used ho%m, the texm "Calendar Penod" means a penod of fourteen calendar days; 
the term "Special Securities" means securities which can, at the option of the holder, be surrendered 
at face value inpayment of any Federal estate tax or wfai^ provide tax benefite to the holder and are 
pnced to reflect such tax ben^te or which were ongmally issued at a deep or substantial discount, 
the term "Ten Year Average Yield" means the average yield to matunty for actively traded 
marke^le U. S. Tieasuy fixed mterest rate securities (adjusted to constant maturities of ten years); 
and the term "Twenty Year Average Yield" means the average yield to maturity for actively traded 
marketable U. S. Treasury fixed int^st rate securities (adjusted to constant maturities of twenty 
years).

(b) Said tinrty-thiid senes riiall not be redeemable prior to June 1,1989; and on and 
after that date shrit be redeemriile at any tune, m whole or m part, at $103 per share, if redeemed 
prior to June 1,1994, and, if rederaned thereafter, at $100 per share, plus in each case accrued and 
unpaid dividends to the redemption date.

(c) The amount payable upon the shares of said thirty-third series in the event of 
involuntary dissolution, hquidation or windmg up of the Corporation shall be $100 per share phis 
an amount equivalent to the accrued and unpaid dividends thereon, if any, to tiie date of such 
involimtary dissolution, liqmdation or winding up, and the amount payable upon shares of said 
thirty-thhd senes m the event of voluntary dissolution, liquidation or wmdmg up of the Corporation
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Constant Matunty Rate for any dividend penod as provtded above in this paragraph, then the Twenty 
Year Constant Matunty Rate for such dividend penod shall be the anthmetic average of the per 
annum average yields to maturity based upon the closing bids dunng such Calendar Penod for each 

·of the issues of acuvely traded marketable U. S Treasury fixed mterest rate secunties (other than 
Special Securities) with a final matunty date not less than eighteen nor more than twenty-two years 
from the date of each such quotation, as quoted dally for each business day in New York City ( or 
less frequently If dally quotations shall not be generally available) to the Corporation by at least three 
recognized U S. Govemment secuntles dealers selected by the Corporation. 

The Treasury Bill Rate, the Ten Year Constant Maturity Rate and the Twenty Year 
Constant Matunty Rate shall each be rounded to the nearest five one-hundredths of a percentage 
point 

The amount of dividends per share payable for each dividend period shall be 
computed by chvtdmg the Applicable Rate for such period by four and applymg the rate derived :from 
such division agamst the fixed hqmdatr.on price of $100 per share of the thirty-third senes. The 
amount of dividends payable for any period shorter than a full quarterly dJ.VIdend penod and for the 
1D1tJ.al dividend penod shall be computed on the b8S1S of a 360-dayyear of30-day months and the 
actual number of days wbtch have elapsed m such period. 

The Applicable Rate with respect to each dividend period will be calculated as 
promptly as practicable by the Corporaflon according to the appropriate method descnbed herein 
The mathematical accuracy of each such calculation will be confumed m wnting by mdependent 
accountants of recognized standing. The Corporation will cause each divtdend rate to be pubhshed 
in a newspaper of general cucu.lation in New York City pnor to the commencement of the new 
dividend penod to wlnch it applies and will cause notice of such Apphcable Rate to be mm1ed to the 
holders of the thttty-tlurd senes. 

AB used herem, the term "Calendar Penod" means a penod of fourteen calendar days; 
the term "Special Securities11 means seclD'rties which can, at the option of the holder, be surrendered 
at face value in payment of any Fedeml estate tax or wbtch provide tax benefits to the holder and are 

· pnced to reflect such tax benefits or wluch were onginally issued at a deep or substantial discount, 
the term. "Ten Year Average Yield" means the average yield to maturity for actively traded 
marketable U.S. Treasury fixed interest rate securities {adjusted to constant maturities often years); 
and the tenn "Twenty Year Average Yield" means the average yield to maturity for actively traded 
marketable U.S. Treasury fixed interest rate securities (adjusted to constant maturities of twenty 
years). 

(b) Said thirty-third senes shall not be redeemable prior to June 1, 1989; and on and 
after that date shall be redeemable at any tune, m whole or m part, at $103 per share, if redeemed 
prior to June 1, 1994, and, if redeemed thereafter, at $100 per share, plus in each case ·accrued and 
unpatd dividends to the redemption date. 

( c) The amount payable upon the shares of said thirty-third series in the event of 
involuntary chssolutlon, hqwdation or wind.mg up of the Corporation shall be $100 per share plus 
an amount equivalent to the accrued and unpaid diVIdends thereon, if any, to the date of such 
involuntary dissolution, liqmdation or winding up, and the amount payable upon shares of smd 
thirty-third senes m the event of voluntary dissolution, liqmdatJ.on or wmdmg up of the Corporation 
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shall be an amount eqmvalent to the then redenqotion price (mchiding an amount equivalent to 
accumiilated and unpaid dividends thereon, if any) of shares of said thirty-third senes.

redeemed
34 Arfjugfflhlft Pfltft PiinmTativft Stock. Series B All shares

35. The ,^9.48 Chimiilative Preferred Stock. All shares redeemed.

36. The S8 97 f!iimn1fltivfl Preferred Stock All shares redeemed.

37 The StO 00 Cumulative Preferred Stock. All shares redeemed.

38. The Stated Rate Auction Preferred Stock. Series A. All shares redeemed.

39. The $9 64 f!iimn1ntive Preferred .<itne1r. All shares redeemed.

40 The Flexible Ad^ustahle Rate Preferred .Stock. Series A. AU shares redeemed.

41. The Flexible Rate Praferred ,<!»tndc. .Senmj B All shares redeemed

42. The SI 0 37^ flnmnlarive Preferred Stoek;- AU shares redeemed.

43 The $9 875 rhirmilative ~PrefeiTed StocV, AU shares redeemed.

44 The $8.20 Cumulative Preferred Stock. 338,872.25 shares of the authorized 
stock classified as Preferred Stock as provided m Division A of this Article VI shaU constitute the 
foity-fourdi senes of Preferred Stock and are designated as $8.20 Cumulative Preferred Stock, which 
series riiaU have, in addition to the general terms and characteristics of aU the authorized shares of 
Preferred Stock of the Conqiany, the foUowing distmchve terms and characteristics:

(a) The forty-fourtti series ofPreferred Stock slmll have a fixed dmdendrate ofEi^t 
DoUars and Twenty Cents ($8 20) per share per annum, and dividends on shares of the forty-fourth 
series ofPreferred Stock shaU be cumulative from the date of issuance and shall be payable on the 
first days of January, April, July and October m each year, commencing April 1, 1993;

(b) Said forty-fourth series shaU not be rederanable prior to January 1,1998; and on 
and after that date the fixed redemption price on the shares of such forty-fourUi series shaU be 
$100 00 per share plus unpaid and accumulated dividends, if any, to the rederuptian date,

(c) The amount payable upon the shares of said forty-fourth series in the event of 
voluntary or involuntary dissolution, liquidation or winding op of the Coinpany shall be $100 per 
share plus an amount equivalent to the uupaid and accumulated divid^ds thereon, if any, to the date 
of such voluntary or invohmtary dissolution, Uquidabon or winding iq>.

45 The .'B7.98 Cmnnlative Pmferred Stock 474,000 shares of the authorized stock
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shall be an amount eqmvalent to the then redemption price (mcluding an amount equivalent to 
accumulated and unpaid dividends thereon, if any) of shares of said thirty-third senes. 

redeemed 
34 The A4Justable Rate Cumulanye Preferred Stock. Series B All shares 

35. The $9,48 Cumulanye Preferred Stock. All shares redeemed. 

36. The $8 92 Cumulative Prefeqed Stock All shares redeemed. 

37 The $10 00 Cumulative Preferred Stock. All shares redeemed. 

38. The Stated Rate Auction Preferre4 Stock, Series A. All shares redeemed. 

39. The $9 64 Cumulative Preferred Stock. All shares redeemed. 

40 The Ftexihle Mmstahle Rate Preferred Stock, Series A. All shares redeemed. 

41. The Flexible A<ljustable Rate Preferred $took, Senes B All shares redeemed 

42. The $10 375 Cumulative Preferred Stock. All shares redeemed. 

43 The $9 875 Cumulative Preferred Stock. All shares redeemed. 

44 The $8,20 Cmnulative Preferred Stock. 338,872.25 shares of the authorized 
stock classified as Preferred Stock as provided m Division A of this Article VI shall constitute the 
forty-fourth senes-of Preferred Stock and are designated as $8.20 Cumulative Preferred Stock, which 
series shall have, in addition to the general terms and characteristics of all the authorized shares of 
Preferred Stock of the Company, the following cbstmctive terms and characteristics: 

(a) The forty-fourth series ofPreferred Stock shall have a fixed dividend rate ofEigbt 
Dollars and Twenty Cents ($8 20) per share per annum, and dividends on shares of the forty-fourth 
series of Preferred Stock shall be ·cumulative from the date of isswmce and shall be payable on the 
first days of January, April, July and October m each year, commencing April 1, 1993; 

(b) Said forty-fourth series shall not be redeemable prior to January 1, 1998; and on 
and after that date the fixed redemption price on the shares of such forty-fourth series shall be 
$100· 00 per share plus unpaid and accumulated dividends, if any, to the redemption date, 

( c) The amount payable upon the shares of said forty-fourth series in the event of 
voluntary or involuntary dissolution, ltquidati.on or windmg up of the Company shall be $100 per_ 
share plus an amount equivalent to the unpaid and accumulated dividends thereon, tf any, to the date 
of such voluntary or involuntary dissolution, liquidation or winding up. 

45 The $7.98 Cnmulative Preferred Stock 474,000 shares of the autbonzed stock 
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classified as Preferred Stock as provided in Division A of this Article VI shall constitute the forty- 
fiflfa series of Pief^ed Stock and are d^ignated as $7 98 Cumulative Preferred Stock, which senes 
shall have, in addition to the general terms and characteristics of all the authonzed shares of 
Preferred Stock of the Company, the foUowmg distmchve terms and charactenstics:

(a) llie fiirty-fifth senes of Preferred Stock shall have a fixed dividaid rate of Seven 
Dollars and Nmety-Eight Cents ($7.98) per share per annum Dividends on shares of the forty-fifth 
senes of Preferred Stock shall be cumulative fiom the date of issuance and shall be payable on the 
first days of January, April, July and October in each year comm«icmg July 1, 1993.

Q>) Said forty-fifth smes shall not be redeemable pnor to Apnl 1,2003; and on and 
afier that date the fixed redemption pnce on the shares of sudi fbrty-fifih senes shall be $103.99 per 
share if redeemed after March 31,2003, but on or prior to March 31,2004, $103 59 per share if 
redeemed after March 31,2004, but on or pnor to March 31,2005, $103 19 per share if redeemed 
after March 31, 2005, but on or prior to March 31,2006, $102 79 per share if redeemed after 
March 31,2006, but on or prior to March 31,2007, $102 39 per share if redeemed after March 31, 
2007, but on or pnor to March 31,2008, $101.99 per share if redeemed after March 31,2008, but 
on or pnor to M^h 31,2009, $101.60 per share if redeemed after March 31,2009, but on or prior 
to March 31,2010, $10120 per share if redeemed after March 31,2010, but on or prior to 
March 31,2011, $100.80 per share if redeemed after March 31,2011, but on or pnor to March 31, 
2012, $100 40 per share if redeemed after March 31,2012, but on or pnor to March 31,2013, and 
$100 00 per share if redeemed after March 31,2013, plus m each case unpaid and accumulated 
dividends, if any, to the red^ption date.

(c) The amount payable upon the shares of said forty-fifth series m the event of 
volimtary or mvoluntary dissolution, hqmdahon or wmdmg up of the Company shall be $ 100 per 
share plus an amount equivalent to the unpaid and accumulated dividends fiiereon, if any, to the date 
of such voluntary or invobrntaiy dissolution, liqmdahon or wmdmg iq>.

46. The $6 98 Cumulative Preferred Stock. 1,000,000 shares of the authorized stock 
classified as Preforred Stock as provided m Division A of this Article VI shall constitute the forty- 
sixth senes of Preferred Stock and are designated as $6.98 Cumulative Preferred Stock, which series 
shall have, m addition to the general terms and characteristics of all the authonzed shares of 
Pref^red Stock of the Company, the following distmctive terms and characteristics:

(a) The forty-sixfo senes of Preferred Stock shall have a fixed dividend rate of Six 
Dollars and Nmety-Eight Cents ($6 98) per share per annum. Dividends on riiares of foe forty-sixty 
senes of Preferred Stock shall be cumulative fiem foe date of issuance and shall be payable on foe 
first days of January, Apnl, July and October in each year commencing July 1,1993

(b) Said forty-sixfh senes riiall not be redeemable prior to Ji^ 1,2003; and on and 

after that date foe fixed redenqition price on foe shares of such forty-sixth senes shall be $100 per 
share plus unpaid and accumulated dividends, if any, to foe redemption date

(c) The amount payable upon foe shares of said forty-sixth series in foe event of 
voluntary or mvoluntary dissolution, liquidation or wmdmg iqi of the Company shall be $100 per 
foare plus an amount equivalait to foe luqiaid and accumulated dividends thereon, if any, to the date 
of such voluntary or involuntary dissolution, hquidation or wmding up.
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classtfied as Preferred Stock as provided m D1vwon A of this Article VI shall constitute the forty
fifth series of Preferred Stock and are designated as $7 98 Cmnulatlve Preferred Stock, winch senes 
shall have, in addition to the general tenns and characteristics of all the authonzed shares of. 
Preferred Stock of the Company, the following distmctive terms and charactenstics: 

(a) The forty-fifth senes of Piefened Stock shall have a fixed dividend rate of Seven 
Dollars and Nmety-Etght Cents ($7.98) per share per annmn Dividends on shares of the forty-fifth 
senes of Preferred Stock shall be cumulative from the date of issuance and shall be payable on the 
first days of January, April, July and October in each year commencmg July 1, 1993. 

(b) Said forty-fifth series shall not be redeemable pnor to Apnl 1, 2003; and on and 
after that date the fixed redemption pnce on the shares of such forty-fifth senes shall be $103.99 per 
share if redeemed after March 31, 2003, but on or prior to March 31, 2004, $103 59 per share tf 
redeemed after March 31, 2004, but on or pnorto March 31, 2005, $103 19 per share if redeemed 
after March 31, 200S, but on or prior to March 31, 2006, $102 79 per share if redeemed after 
March 31, 2006, but on or prior to March 31, 2007, $102 39 per share If redeemed after March 31, 
2007, but on orpnorto March 31, 2008, $101.99 per share ifredeemedafterMarch31, 2008, but 
on or pnor to March 31, 2009,-$101.60 per share 1f redeemed after March 31, 2009, but on or prior 
to March 31, 2010, $10120 per share tf redeemed after March 31, 2010, but on or prior to 
March 31, 2011, $100.80 per share if redeemed after March 31, 2011, but on orpnor to March 31, 
2012, $100 40 per share if redeemed after March 31, 2012, but on orpnorto March 31, 2013, and 
$100 00 per share if redeemed after March 31, 2013, plus m each case unpaid and accumulated 
dividends, if any, to the redemption date. · 

(c) The amount payable upon the shares of smd forty-fifth series m the event of 
voluntary or mvoluntary dissolution, hqmdatlon or wmdmg up of the Company shall be $100 per 
share plus an amount eqwvalent to the llllpatd and accumulated dividends thereon, 1f any, to the date 
of such voluntary or invohmtary dissolution, liquidation or wmdmg up. 

46. The $6 98 Cumulatiye Preferred Stock. 1,000,000 shares of the authorized stock 
classified as Preferred Stock as provided m D1vis1on A of this Article VI shall constitute the forty
mxth senes of Preferred Stock and are designated as $6.98 Cumulative Preferred Stock, which series 
shall have, m addition to the general tenns and characteristics of all the autb.onzed shares of 
Preferred Stock of the Company, the following dtstmctive tenns and characteristics: 

(a) The forty-sixth senes of Preferred Stock shall have a fixed dividend rate of Six 
Dollars and Nmety-Eigbt Cents ($6 98) per share per annum. Dividends on shares of the forty-sixty 
sen es of Preferred Stock shall be cumulative ftom the date of issuance and shall be payable on the 
first days of January, Apnl, July and October in each year commencmg July 1, 1993 

(b) Said forty-SlXth senes shall not be redeemable prior to July 1, 2003; and on and 
after that date the .fixed-redemption price on the shares of such forty-sixth senes shall be $100 per 
share plus unpaid and accumulated dividends, if any, to the redemption date 

( c) The amount payable upon the shares of said forty-sixth series in the event of 
voluntary or mvoluntary dissolution, liquidation or wmd.Ing up of the Company shall be $100 per 
share plus an amount equivalent to the unpmd and accumulated dividends thereon, if any, to the date 
of such voluntary or involuntary dissolution, hquidation or wmding up. 

OS/06/97/MF/06220/015/AJJ:n.CLB/134624 l 

18 



] a 2 B 7 0 2 \ ^ ^

(d) The $6 98 Cumulative Prefened Stodc shall he subject to redenqition as and for 
a smkmg fund pursuant to which the Company will redeem 50,000 shares of the $6.98 Cumulative 
Preferred Stocl^ out of funds legally available therefor, annually, on July 1, m each year 
commencing with the year 2003 and endmg in the year 2007 and the remaimng outstandmg 
shares of $6.98 Cumulative Preferred Stock on July 1, 2008 (each such date being heremafter 
referred to as a ”$6 98 Cumulative Preferred Stock Smkmg Fund Reden^Uon Date"), at apnce equal 
to $100 per share, plus an amount equal to the unpaid and accumulated dividends on such share, if 
any, to the date of redemption (die obhgahon of the Company so to redeem the shares of the $6 98 
Cumulative Prefered Stock, bemg haemafta-referred to as the "$6.98 Cumulative Preferred Stock 
Sinkn^ Fund Obligation"), the $6.98 Cumulative Preferred Stock Sinking Fund Obhgation during 
the specified period will be cumulative, if on any $6.98 Cumulative Preferred Stock Sinkmg Fund 
Redemption Date, the Company shall not have fhnds legally available therefor sufficient to redeem 
the full number of shares required to be redeemed on that date, the $6 98 Cumulative Preferred Stock 
Sinking Fund Obhgation with respect to the shares not redeemed shall carry forward to each 
successive $6 98 Cumulative Preferred Stock Sinkmg Fund Redemption Date and each successive 
July 1 thereafter until such shares shall have been redeemed; whenever on any $6 98 Cumulative 
Prefeired Stock Sinkmg Fund Redemption Date, (he funds of the Company leg^y available for the 
sahsfoction of the $6 98 Cumulative ^^ferred Stock Sinking Fund Obhgation and all other sinking 
fund, mandatory redemption and similar obligations then existmg with respect to any other class or 
series of its sto^ rankmg on a panty as to dividends or assets with the $6.98 Cumulative Preferred 
Stock (such Obhgation and obhgations collectively bemg hereinafter referred to as die "Total 
Smkmg Fund Obhgation") are insufficient to permit the Company to satisfy fully its Total Smkmg 
Fund Obhgation on that date, the Company ^all ^ly to the satisfaction of its $6.98 Cumulative 

Preferred Stock Smkmg Fund Obhgation on that date that proportion of such legally available fimds 
which is equal to the ratio of such $6.98 Cumulative Preferred Stock Smkmg Fund Obhgation to 
such Total Smkmg Fund Obligation; the Conqiany may, however, credit against the $6.98 
Cumulative Preferred Stock Smkmg Fund Obligation for any year shares of the $6.98 Cumulative 
Preferred Stock (mcluding shares of the $6.98 Cumulative Preferred Stock optionally redeemed as 
herembefore set forth) redeemed m any manner (other fiian shares of the $6 98 Cumulative Prefened 
Stock redeemed pursuant to the $6.98 Cumulative Preferred Stock Sinkmg Fund Obhgation), 
purchased or oth^nvise ^uired, and notprevioudy credited against its $6 98 Cumulative Preferred 
Stock Sinkmg Fund Obhgation; notwithstanding die above, the Company diall m no event ^ly any 
fimds to the sahsfiiction of ite $6.98 Cumulative Preferred Stock Sinking Fund Obligation, on any 
$6.98 Cumulative Preferred Stock Sinkmg Fund Redemption Date, unless and until all dividends 
acmued and payable on aU then outstandmg shares of die $6 98 Cumulative Prefonred Stock and all 
other series of the Company's Prefened Stock shall have been paid or funds shall have been set apart 
for their payment for all past quarteify dividend periods ending on or before said $6.98 Cumulative 
Preferred Stock Smking Fund Redmnption Date; the Company will have the option on July 1, m 
each year, commencmg with die year2003, to redeem up to an additional 50,000 riiares of die $6.98 
Cumulative Preferred Stock, at a price equal to $100 per share plus an amount equal to the unpaid 
and accumulated dividends on such share, if any, to foe date of redemption; foe Company's option 
to redeem up to an additional 50,000 shares of foe $6 98 Cumulative Preferred Stock during foe
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( d) The $6 98 Cumulative Preferred Stock shall be subject to redempbon as and for· 
a smkmg fund pursuant to which the Company will redeem 50,000 shares of the $6.98 Cumulative 
Preferred Stock, out of .funds legally available therefor, annually, on July 1, m each year 
commencing with the year 2003 and endmg in the year 2007 and all the remaimng outstandmg 
_shares of $6.98 Cumulabve Preferred Stock on July 1, 2008 (each such date being heremafter 
referred to as a "$6 98 Cumulabve Preferred Stock Smkmg Fund Redemption Date"), at a pnce equal 
to $100 per share, plus an amount equal to the unpaid and accumulated dividends on such share, if 
any, to the date of redemption (the obhgation of the Company so to redeem the shares of the $6 98 
Cumulative Preferred Stock, bemg herema:fter referred to as the "$6.98 Cumulative Preferred Stock 
Sinkmg Fund Obligation"), the $6.98 Cumulatlve Preferred Stock Smking Fund Obhgation during 
-the specrfied period Will be cumulative, tf on any $6.98 Cumulative Preferred Stock Sinkmg Fund 
RedemptJ.on Date, the Company shall not have fimds legally avatlable therefor sufficient to redeem 
the full number of shares required to. be redeemed on that date, the $6 98 Cumulative Preferred Stock 
Sinking Fund Obhgation with respect to the shares not redeemed shall cany forward to each 
successive $6 98 Cumulative Preferred Stock Sinkmg Fund Redemption Date and each successive 
July 1 thereafter until such shares shall have been redeemed; whenever on any $6 98 Cumulative 
Preferred Stock Sinkmg Fund Redemption Date, the funds of the Company legally avmlable for the 
satisfaction of the $6 98 Cumulative Preferred Stock Smking Fund Obhgab.on and all other Slllking 
fund, mandatory redemption and sunilar obl1gations then extstmg with respect to any other class or 
series of 1ts stock rankmg on a panty as to dividends or assets with the $6.98 Cumulative Preferred 
Stock (such Obhgation and obhgatlons collectively bemg heremafter referred to as the "Total 
Smkmg Fund Obhgation") are insufficient to pemnt the Company to satisfy fully its Total Smkmg 
Fund Obhgation on that date, the Company shall apply to the satisfaction of its $6.98 Cumulative 
Preferred Stock Smktng Fund Obhgation on that date that proportion of such legally available funds 
which is equal to the ratio of such $6.98 Cumulative Preferred Stock Smkmg Fund Obhgation to 
such Total Smking Fund Obligation; the Company may, however, credit against the $6.98 · 
Cumulative Preferred Stock Smkmg Fund Obligation for any year shares of the $6.98 Cumulative 
Preferred Stock (mcludtng shares of the $6.98 Cumulative Preferred Stock optionally redeemed as 
herembefore set forth) redeemed many manner ( other than shares of the $6 98 Cumulative Preferred 
Stock redeemed pursuant to the $6.98 Cumulative Preferred Stock Sinkmg Fund Obhgatlon), 
purchased or otherwise acquired, and not previously credited against its $6 98 Cumulative Preferred 
Stock SinkmgFund Obhgation; notWJ.tbstandmg the above, the Company shall mno event apply any 
funds to the satisfaction of its $6.98 Cumulative Preferred Stock Sinking Fund Obligation, on any 
$6.98 Cumulative Preferred Stock Sinking Fund Redemption Date, unless and unttl all dividends 
accrued and payable on all then outstandmg shares of the $6 98 Cumulative Preferred Stock and all 
other series of the Company's Preferred Stock shall have been paid or fimds shall have been set apart 
for their payment for all past quarterly chvtdend periods ending on or before said $6.98 Cumulative 
Preferred Stock Smking Fund Redemption Date; the Company will have the option on July 1, m 
each year, commencmg with the year 2003, to redeem up to an additional 50,000 shares of the $6.98 
Cumulative Preferred Stock, at a.price equal to $100 per share plus an amount equal to the unpaid 
and accumulated dividends on such share, If any, to the date of redemption; the Company's option 
to redeem up to an additional 50,000 shares of the $6 98 Cumulative Preferred Stock during the 
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specified period shall be noncumulative.

47. The $7 50 fhimiilative Prftferred Static. 392^33 50 shares of the authorized 
stock classified as Preferred Stock as provided in Division A of tins Article VI shall constitute flie 
forty-seventh series of Preferred Stock and are designated as $7 50 Cumulative Preferred Stock, 
which series shall have, in addition to the general terms and characteristics of all the authorized 
shares of Preferred Stock of the Company, the followmg distmctive terms and characteristics

(a) The forty-seventh senes of Preferred Stock shall have a fixed dividend rate of 
Seven Dollars and Fifiy Cents ($7.50) per share per annum; and dividends on shares of the forty- 
seventh s^es of Preferred Stock ^all be cumulative fiom the date of issuance and ^aU be payable 
on the first days of January, Apnl, July and October m each year, commencing October 1,1993;

(b) Said forfy-seventh series shall not be redeemable pnor to August 1,2001; and 
on and after that date the fix^ redemption price on file shares of such forty-seventh series shall be 
$100 per share plus mqiaid and accumulate dividends, if any, to the redemption date;

(c) Ihe amount payable upon the shares of said forty-seventh senes in the event of 
voluntary or mvoluntary dissolution, hqmdation or wmdmg iqi of the Conqiany shall be $100 per 
share plus an amount eqmvalait to the unpaid and accumulated dividends thereon, if any, to the date 
of such voluntary or mvoluntary dissolution, hquidation or wmdmg iq>.

48. The $6.375 Cumulative Preferred Stock. 1,000,000 shares of the authorized 
stock classified as Preferred Stock as provided in Division A of fins Article VI shall constitute the 
forty-eighth senes of Preferred Stock and are designated as $6,375 Cumulative Preferred Stock, 
which senes shall have, in addition to the general terms and characteristics of all the authorized 
shares of Preferred Stock of the Conqiany, the following distmctive terms and characteristics.

(a) The fotty-eighfii senes ofPieferredStodc shall have a fixed dividend rate of Six 
Dollars and Thirty-seven and One-half Cents ($6 375) per ^are per annum Dividends on shares 
of the forty-eighth series of Preferred Stock shall be cumulative fiom the date of issuance and shall 
be payable on the first days of January, April, July and October m each year commencmg 
January 1,1994.

(b) Said forty-m^fh senes riuiU not be redeemable prior to Octob^ 1,2003; and on 
and after that date fiie fixed redenqition pnce on the ^ates of such forty-ei^th senes shall be $100 
per share plus unpaid and accumulated dividends, if any, to the reden^tion date.

(c) The amount payable upon the shares of said forty-eighth series in the event of 
voluntary or involuntary dissolution, liquidation or winding up of tiie Company shall he $100 per 
share plus an amount equival^t to the unpaid and accumulated dividends thereon, if any, to the date 
of such voluntary or involuntary dissolution, hquidation or wmdmg up

(d) The $6,375 Cumulative Prefmed Stock shall be subject to redemption as and for 
a smkmg fund pursuant to which the Company will redeem 50,000 iriiares of the $6,375 Cumulative 
Piefoned Stock, out of funds legally available th^for, annually, on October 1, in each year 
commencmg with the year 2003 and ending in the year 2007 and all the remaining outstandmg 
shares of $6 375 Cumulative Preferred Stock on October 1,2008 (each such date bang hereinafter 
referred to as a "$6,375 Cumulative Preferred Stock Sinking Fund Redemption Date"), at a price
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specdied period shall be noncumulative. 

, .. 

4 7. The $7 SQ Cumulative Preferred Stoc1', 392,233 50 shares of the authorized 
stock classified as Preferred Stock as provided in DivtSion A of tlus Article VI shall constitute the 
forty-seventh series of Preferred Stock and are designated as $7 50 Cumulative Preferred Stock, 
wluch senes shall have, in addition to the general terms and charactenstics of all the authorized 
shares of Preferred Stock of the Company, the followmg distinctive terms and charactenstics 

(a) The forty-seventh senes of Preferred Stock shall have a fixed dmdend rate of 
Seven Dollars and Fitly Cents ($7.50) per share per annum; and dividends on shares of the forty
seventh series of Preferred Stock shall be cumulative from the date of 1SStW1ce and shall be payable 
on the.first days of January, Apnl, July and Octoberm each.year, commencmg October 1, 1993; 

(b) Said forty-seventh series shall not be redeemable pnor to August 1, 2001; and 
on and after that date the fixed redemption price on the shares of such forty-seventh series shall be 
$100 per share plus unpaid and accumulated dividends, tf any, to the redemption date; 

(c) The amount payable upon the shares of said forty-seventh senes in the event of 
voluntary or mvoluntary dissolution, hqwdatlon or wmdmg up of the Company shall be $100 per 
share plus an amount eqwvalent to the unpaid and accumulated c:hVIdends thereon, if any, to the date 
of such voluntary or mvoluntary chssolution, hquidation or wmdmg up. 

48. The $6,375 Cumulatrye Preferred Stock. 1,000,000 shares of the authorized 
stock classified as Preferred Stock as proVIded in Division A of this Article VI shall constitute the 
forty-eighth senes of Preferred Stock and are designated as $6.375 Cumulative Preferred Stock, 
wluch scnes shall have, in addition to the general terms and cbaractenstics of all the authorized 
shares of Preferred Stock of the Company, the following distinctive terms and charactenstlcs. 

(a) The forty-eighth sen es of Prefeued Stock shall have a fixed dividend rate of Six 
Dollars and Thirty-seven and One-half Cents ($6 37S) per share per annum Drvidends on shares 
of the forty..etgbth series of Preferred Stock sball be cumulative from the date of issuance and shall 
be payable on the first days of January, April, July and October m each year commencmg 
January 1, 1994. 

(b) S81d forty-eighth senes sba1l not l;!e redeemable prior to October 1, 2003; and on 
and after that date the fixed redemption pnce on the shares of such forty-eighth senes shall be $100 
per share plus unpaid and accumulated diVIdends, if any, to the redemption date. 

( c) The amount payable upon the shares of said forty..e1ghth series in the event of 
voluntary or involuntary dissolution, liquidation or winding up of the Company shall be $100 per 
share plus an amount equivalent to the unpaid and accumulated dividends thereon, if any, to the date 
of such voluntary or involuntary dissolution, hquidatlon or wmdmg up 

( d) The $6.375 Cumulatlve Preferred Stock shall be subject to redemption as and for 
a smkmg fund pursuant to which the Company will redeem 50,000 shares of the $6.375 Cwnulative 
Preferred Stock, out of funds legally available therefor, annually, on October 1, in each year 
commencmg with the year 2003 and ending in the year 2007 and all the remainmg outstanding 
shares 0£$6 375 Cumulative Preferred Stock on October 1, 2008 (each such date being heremafter 
referred to as a 11$6.375 Cumulative Preferred Stock Sinlong Fund Redemption Date11

), at a price 
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equal to $100 per share, plus an amount equal to the unpaid and accumulated dividends on such 
share, if any, to tiie date of redemption (the obhgahon of the Company so to redeem the shares of 
the $6 375 Cumulative Preferred Stock bemg hereinafter referred to as the "$6 375 Cumulative 
Preferred Stock Smkmg Fund Obligation"); the $6,375 Cumulative Preferred Stock Sinkmg Fund 
Obligation duni^ the specified period will be cumulative; if on any $6,375 Cumulative Preferred 
Stock Sinking Fund Redooqition Date, ftie Company shall not have funds legally available therefor 
sufficient to redeem the full numb^ of shares required to be rede^ed on that date, the $6 375 
Cumulative Preferred Stock Sinkmg Fund Obligation with respect to the shares not redeemed shall 
cany forward to each successive $6 375 Cumulative Preferred Stock Sinkmg Fund Redemption Date 
and each successive Octob^ 1 thereafter until such Glares shall have been redeemed; whenever on 
any $6 375 Cumulative Preferred Stock Smkmg Fund Redanption Date, the flmds of the Company 
legally available for the satisfaction of the $6 375 Cumulative Preferred Stock Sinking Fund 
Obligation and all oftier sinkmg fund, mandatory redemption and siimlar obhgations then mdsting 
with respect to any other class or senes of its stock rankmg on a panty as to dividends or assets wifti 
the $6,375 Cumulative Preferred Stock (such Obhgation and obhgations collectively being 
hereinafter referred to as file "Total Sinking Fund Obhgation") are msuffiment to permit the 
Company to satisfy fiilly its Total Smkmg Fund Obligation on th^ date, the Company shall apply 

to the satisfaction of its $6,375 Cumulative Preferred Stock Smkmg Fund Obligation on that date 
that proportion of such legally available funds which is equal to the ratio of such $6 375 Cumulative 
Preferred Stock Smkmg Fund Obhgation to such Total Smkmg Fund Obhgatian; the Company may, 
however, medit against the $6,375 Cumulative Preferred Stock Sinkmg Fund Obhgation for any year 
shares of the $6 375 Cumulative Preferred Stock (mcludmg shares of the $6 375 Cumulative 
Preferred Stock optionally redeemed as hermnbefore set forth) redeemed m any manner (other tiian 
shares of the $6,375 Cumulative Preferred Stock redeemed pursuant ti) the $6 375 Cumulative 
Preferred Stock Sinking Fund Obhgation), purchased or otherwise acquired, and not previously 
credited against its $6 375 Cumulative Preferred Stock Sinkmg Fund Obligation; notwitiistandmg 
the above, the Conqiany shall in no event ^ly any funds to file satisfaction of its $6,375 
Cumulative Preferred Stock Sinkmg Fund Obligation, on any $6,375 Cumulative Preferred Stock 
Sinking Fund Redemption Date, unless and until all dividends accraed and payable on all fiien 
outirtandmg shares of die $6 375 Cumulative Preferred Stock and all otiiw series of the Conqiany's 
Preferred Stodr ^all have been paid or fimds ^all have been set qiart fer fiieir payment for all past 
quarterly dividend periods end^ on or before said $6 375 Cumulative Pref^ed Stock Sinking 

Fund Redemption Date

49. The $7 22 Cumulative Preferred Stock 301,132.50 shares of the authorized 
stock classified as Preferred Stock as provided in Division A of tMs Article VI shall constitute the 
forfy'iunth series of Preferred Stock and are designated as $7.22 Cumulative Preferred Stock, whidi 
series shall have, in addition to file general teams and charactenstics of all the authorized shares of 
Preferred Stock of file Company, the following distinctive terms and characteristics*

(a) The ferty-nmth senes of Preferred Stock shall have a fixed dividend rate of Seven 
Dollars and Twenty-two Cents ($7 22) per share per annum, and dividends on ^ares of fiie forty- 
ninth senes of Prefraied Stock shall be cumulative fiom the date of issuance and shall be payable
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equal to $100 per share, plus an amount equal to the unpaid and accumulated d1vtdends on such 
share, if any, to the date of redemption (the obhgatton of the Company so to redeem the shares of 
the $6 315 Cumulative Preferred Stock bemg hereinafter referred to as the "$6 375 Cumulative 
Preferred Stock Smkmg Fund Obllgation"); the $6.375 Cumulative Preferred Stock Smlong Fund 
Obhgatton dunng the specrlied period will be cumulative; If on any $6.375 Cumulative Preferred 
Stock Smking Fund Redemption Date, the Company shall not have funds legally available therefor 
sufficient to redeem the full number of shares reqwred to be redeemed on that date, the $6 375 
Cumulative Preferred Stock Smkmg Fund Obligation with respect to the shares not redeemed shall 
carry forward to each successive $6 375 Cumulative Preferred Stock Smkmg Fund Redemption Date 
and each successive October 1 thereafter until such shares shall have been redeemed; whenever on 
any $6.375 Cumulative Preferred Stock Smkmg Fund Redemption Date, the funds of the Company 
legally available for the satisfaction of the $6 375 Cumulative Preferred Stock S1nkmg Fund 
Obligation and all other smkmg fund, mandatory redemption and similar obhgations then existmg 
with respect to any other class or senes of rts stock ranking on a panty as to chvtdends or assets with 
the $6.375 Cumulative Preferred Stock (such Obhgabon and obhgatlons collectively being 
hereinafter .referred to as the "Total Sinking Fund Obhgat:Ion11

) are msufficient to permit the 
Company to satisfy fully its Total Smkmg Fund Obligab.on on that date, the Company shall apply 
to the sattSfaction of 1ts $6.375 Cumulative Preferred Stock Smkmg Fund Obligation on that date 
that proportion of such legally available funds wlnch 1s equal to the ratio of such $6 375 Cumulative 
Prefemd Stock Smlang Fund Obhgation to such Total Smkmg Fund Obhgation; the Company may, 
however, credit against the $6.375 Cumulative Preferred Stock Sinkmg Fund Obhgatton for any year 
shares of the $6 375 Cumulative Preferred Stock (mcludmg shares of the $6 375 Cumulauve 
Preferred Stock optionally redeemed as herembefore set forth) redeemed m any manner ( other than 
shares of the $6.375 Cumulative Prefmed Stock redeemed pursuant to the $6 375 Cumulative 
Preferred Stock Sinking Fund Obhgatlon), purchased or otherwise acqwred, and not previously 
credited against 1ts $6 375 Cumulative Preferred Stock Sinking Fund Obligation; notwltbstandmg 
the above, the Company shall in no event apply any funds to the satisfaction of'. its $6.375 
Cumulative Preferred Stock Smkmg Fund Obligation, on any $6.375 Cumulative Preferred Stock 
Sinking Fund Redemption Date, unless and until all dividends accrued and payable on all then 
outstanding shares of the $6 375 Cumulative Preferred Stock and all other series of the Company's 
Preferred Stock shall have been paid or funds shall have been set apart for their payment for all past 
quarterly dividend periods ending on or before said $6 375 Cumulative Preferred Stock Smkmg 
Fund RedemptJ.on Date 

49. The $7 22 Cumulative Preferred Stock 301,132.50 shares of the authorized 
stock classified as Preferred Stock as provided in DiV1S1on A of this Article VI shall constitute the 
forty-mnth series of Preferred Stock and are designated as $7.22 Cumulative Preferred Stock, which 
series shall have, in addition to the general terms and charactenstlcs of all the authonzed shares of 
Preferred Stock of the Company, the following distmctive tenns and characteristics· 

(a) The forty-nmtb senes of Preferred Stock shall have a fixed dividend rate of Seven 
Dollars and Twenty-two Cents ($7 22) per share per ann~·and divtdends on shares of the forty
ninth senes of Preferred Stock shall be cumulative from the date of 1SSUance and shall be payable 
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on the first days of January, Apnl, July and October in each y^, commencing January 1,1994;
(b) Sard forty-ninth series shall not be redeemable pnor to November 1,2001, and 

on and after that date the fixed redemption pnce on the shares of such forty-ninth series shall be 
$100 per share plus unpaid and accumulated dividrads, if any, to the redemption date,

(c) The amount payable iq)on the shares of said forty-mnth senes in the event of 
voluntary or mvoluntary dissolution, hqmdation or wmding iq> of the Company ^all be $100 per 
share phis an amount equivalent to the ui^aid and accumulated dividends thereon, if any, to the date 
of such voluntary or mvoluntary dissolution, liquidation or winding up.

Division C — Common Stock

Subject to the rights expressly conferred upon the holders of Preferred Stock, under 
prescribed conditions, by tins Article and subordinate thereto, the holders of the Common Stock
alone shall

1. Receive all divid^ds declared by the Board of Directors; provided, however, so 
long as any shares of the Preferred Stock are outstanding, the Corporation shall not declare or pay 
any dividends on the Common Stocl^ except as follows;

(a) If and so long as the Common Stock Equity at the end of the calendar month
immediately preceding the date on which a dividend on Common Stock is 
declared is, or as a result of such dividend would become, less than 20% of 
total capitahzation, the Corporation shall not declare such dividends in an 
amount which, together with all other dividends on Common Stock declared 
witiun the year eiidmg with and includmg the date of such dividend 
declaration, exceeds 75% of the net mcome of the Corporation available for 
dividends on the Common Stock for the twelve full calendar months 
immediately preceding the month m which such dividends are declared.

For the purpose of this Section 1,0) the term "Common Stock Equity" rfiall mean 
tile sum of the stated value of the outstanding Cordon Stock and tiie retained earnings, including 
reservations thereof and other paid-in capital of the Corporation, whether or not avail^le for the 

payment of dividends on tiie Common Stock; (ii) the tom "total capitalization" shall mean the sum 
of the stated capital applicable to the outstanding stock of all classes of the Corporation, the retamed 
earnings, includmg reservations thereof, and other paid-in capital of the Corporation, whether or not 
available for the paymmt of dividends on the Common Stock of the Corporation, and the pnncipal 
amount of all outstandmg debt of the Corporation (oiher than any obhgation or hability which, by 
its terms or otherwise, is non-recourse to tiie Corporation whether or not such obhgation or liability 
is reflected in the financial statements of the Corporation) maturing more than twelve months after 
the date of the determination of the total capitalization; and (iii) the term "dividends on Common 
Stock" shall embrace dividends on Common Stock (other than ctividends payable only in shares of 
Common Stock), distributions on, and purchases or other acquisitions for value o^ any Common 
Stock of the Corporation or other stock, if any, subordinate to the Preferred Stock.
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on the first days of January, Apnl, July and October in each year, commencing January I, 1994; 
(b) Said forty-ninth series shall not be redeemable pnor to November 1, 2001, and 

on and after that date the fixed redemption pnce on the shares of such forty-ninth series shall be 
$100 per share plus unpaid and accumulated dividends, if any, to the redemption date, 

(c) The amount payable upon the shares of said forty-mnth senes in the event of 
voluntary or mvoluntary dissolution, hqwdabon or wmding up of the Company shall be $100 per 
share plus an amount eqU1valent to the unpaid and accumulated dividends thereon, lf any, to the date 
·of such voluntary or mvoluntary dtssolution, liqU1dat1on or wmding up. 

D1V1S1on C -- Common Stock 

Subject to the rights expressly conferred upon the holders of Preferred Stock, under 
prescribed conditions, by this Article VI, and subordmate thereto,. the holders of the Common Stock 
alone shall 

1. Receive all dividends declared by the Board of Directors; provided, however, so 
long as any shares of the Preferred Stock are outstanding, the Corporation shall not declare or pay 
any dividends on the Common Stock, except as follows: 

(a) If and so long as the Common Stock Equity at the end of the calendar month 
Immediately preceding the date on which a dividend on Common Stock 1s 

declared is, or as a result of such dividend would becom~ less than 20% of 
total cap1tahzation, the Corporation shall not declare such dividends in an 
amount which, together with all other dividends on Common Stock declared 
withm the year e~dmg with and includmg the date of such dJ.vidend 
declaration, exceeds 75% of the net mcome of the Corporab.on avatlable for 
diVIdends on the Common Stock for the twelve full calendar months 
immedJ.ately preceding the month m wluch such dividends are declared. 

For the pmpose of this Section 1, (i) the term 0 Common Stock Equity' shall mean 
the sum of the stated value of the outstanding Common Stock and the retained earnings, including 
reservations thereof, and other paid-in capital of the Corporation, whether or not available for the 
payment of diVIdends on the Comm.on Stock; (ii) the term ''total capitalization° shall mean the sum 
of the stated capital applicable to the outstandmg stock of all classes of the Corporation, the retained 
earnings, including reservations thereof, and other paid-in capital of the Corporation, whether or not 
available for the payment of dividends on the Common Stock of the Corporation, and the pnncipal 
amount of all ou1standmg debt of the Cm:poration ( other than any obhgation or hability which, by 
its terms or otherwise, is non-recourse to the Corporanon whether or not such obhgation or. liability 
is reflected in the financial statements of the Corporation) maturing more than twelve months after 
the date of the determination of the total capitalization; and {ih) the term "dividends on Common 
Stock" shall embrace dividends on Common Stock ( other than dividends payable only in shares of 
Common Stock), dtstnbutions on, and purchases or other acquisitions for value o~ any Common 
Stock of the Corporation or other stock, lf any, subordinate to the Preferred Stock. 
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2 Receive all assets of the Coipotahon availaible fi>i distributioa to its ^areholdeis 
m the event of any liquidation, dissolution, or vnnding up of 1i\e Corporation. The Board of 
Directors, by vote of a majority of the members thereof may distribute in kind to the holders of the 
Common Stock such remaining assets of the Corporation, or may sell, transfer or otherwise dispose 
of all or any of the remaimng property and assets of the Corporation to any other corporation or other 
purchaser and receive payment therefor wholly or partially m cash, property, stock or obhgations 
of such purchaser, and may sell all or any part of the consideration received therefor and distnbute 
the same or the proceeds thereof to the holders of the Common Stock.

3. Possess mcclusively full voting power for election of directors and for all other 
purposes excejpt as otherwise provided herein.

Division D — Provisions Applicable to All Classes of Stock

1 Pre-emptive Rights l^on any issue or sale for money or other consideration of 
any stock of this Corporation that may be audionzed fixnn tune to time, no holder of stock 
irrespective of the kmd of such stock shall have any pre-emptive or other right to subscribe for, 
purchase or receive any proportiQnate or other share of the stock so issued or sold (mcluding treasury 
shares), but the Board of Directors may diqiose of all or any portion of such stock as and when it 
may determine free of any such n^its, whether by offenng the same to ^arebolders or by sale or 
other disposition as said Board may deem advisable; provided, however, that if the Board of 
Directors shall detemune to offer any new or additional shares of Common Stock, or any secunty 
convertible into Common Stock, tor money, other toan by a public offenng of all of such shares or 
an offenng of all of such shares to or throu^ underwriters or mvestment bankers who shall have 
agreed promptly to make a public offenng of such diares, the same shall frrst be offered pro rata to 
the holders of the then outstanding shares of Common Stodc of the Corporation upon terms not less 
favorable to the purchaser (without deduction of such reasonable conpensation, allowance or 
discount for the sde, underwriting or purdhase as may be fixed thereafter by the Board of Directors) 
than those on which the Board of Directors issues and diqioses of such stock or securities to oth^r 
than such holders of Common Stock; and provided farther, that the tune yntbm which such pre
emptive n^ts shall be exercised may be lumted by the Board of Directors to such time as the said 
Board may deem proper, not less, however, than twenty days after mailing of notice that such stock 
rights are available and may be mcercised The foregomg provisions of this paragraph shall not be 
changed unless toe holders of record of not less than two-tfaiids (2/3) of the number of shares of 
Common Stock then outstandmg shall consent thereto in writing or by voting therefor m person or 
by proxy at the meeting of stockholders at which any such change is considered

2. Votes Per Share. Unless otherwise mqnessly provided m the resohition of the 
Board of Directors of flie Corporation establishing a seies of Prefened Stock, any shareholder of 
the Cmporation having the nght to vote at any meeting of toe toareholders or of any class or senes 
thereoi^ as herein provided, shall be entitled to one vote for each share of stock held by him. Thee 
shall be no cumulative voting by any class, series, or shares of stock of this Corporation.
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2 Receive all assets of the Corporation avmlable for chstnbution to rts shareboldetS 
1n the event of any hquidation,. dissolution, or wmding up of the CoxporatJ.on. The Board of 
Directo~ by vote of a ma3onty of the members thereof: may chstnbute in kmd tQ the holders of the 
Common Stock such remammg assets of the Coxporation, or may sell, transfer or otherwise dispose · 
of all or any of the remaimng property and assets of the Corporation to any other cotp0ration or other 
purchaser and receive payment therefor wholly or partJally m cash, property, stock or obhgattons 
of such purchaser, and may sell all or any part of the cons1deration received therefor and distnbute 
the same or the proceeds thereof to the holders of the Common Stock. 

3. Possess exclusively full voting power for the elecbon of chrectors and for all other 
purposes except as otherwise provided herein. 

Division D- Provisions Applicable to All Classes of Stock 

I Pro-em,pttye Rights Upon any issue or sale for money or other consideration of 
any stock of this Corporation that may be authonz~ from tune to time, no holder of stock 
1trespective of the kmd of such stock shall have any pre-emptive or other right to subscnbe for, 
purchase or receive any proportionate or other share of the stock so issued or sold (mcludmg treasmy 
shares), but the Board of Directors may dispose of all or any portion of such stock as and when 1t 
may detennine free of any such nghts, whether by offenng the same to shareholders or by sale or 
other disp0S1bon as said Board may deem advisable; provided, however, that 1f the Board of 
Directors shall detennme to offer any new or. additional shares of Common Stock, or any secunty 
convertible in.to Common Stock, for money, other than by a public offenng of all of such shares or 
an offenng of all of such shares to or through underwriters or mvestment bankers who shall have 
agreed promptly to make a pubhc offering of such shares, the same shall .first be offered pro rata to 
the holders of the then outstanding shares of Common Stock of the Corporation upon terms not less 
favorable to the purchaser (without deduction of such reasonable compensation, allowance or 
discount for the sale, underwriting or purchase as may be fixed thereafter by the Board of Directors) 
than those on wlnch the Board of Directors issues and disposes of such stock or securities to other 
than such holders of Common Stock; and provided further, ·that the tune witbm wlnch such pre
emptive nghts shall be exercised may be lmuted by the Board of Directors to such time as the said 
Board may deem proper, not less, however, than twenty days after mailing of notice that such stock 
rights are avatlable and may be exercised The foregomg proVISions of this paragraph shall not be 
changed unless the holders of record of not less than two-thirds (213) of the number of shares of 
Common Stock then outstanding shall consent thereto in wnting or by voting therefor m person or 
by proxy at _the meeting of stockholders at which any such change is considered 

2. Votes Per Share. Unless otherwise expressly provided m the resolution. of the· 
Board of Directors of the Corporation establishing a senes of Preferred Stock, any shareholder of 
the Corporation having the nght to vote at any meeting of the shareholders or of any class or senes 
thereof; as herein provided, shall be entitled to one vote for each share of stock held by bun. There 
shall be no cumulative votmg by any olass, series, or shares of stock of this Corporation. 
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3 Increase of Capital Stock The capital stock ofthe Corporation may be increased 
at my time, and from time to time, upon the vote of die holders of record of not less than a majority 
of the aggregate number of shares of the coital stock of the Corporation then outstandmg and 
having power to vote upon such increase

APTTPT.RVn

The Corporation from time to time, subject to the Imiitations or requirements 
hereinabove provided and to the extent it may lawfully do so, may purch^e any of its stock 
outstandmg at such pnce as may be authorized by its Board of Directors and accepted by the holders 
of the stock purchased, and may resell any stock so purchased or otherwise acquired by it at such 
pnce as may be authorized by its said Board of Directors.

ARTTCT.RVm

Subject to the other provisions hocof, in order to acqune frmds with which to make 
any redemption or purchase of stock hraem authorized, the Corporation, subject to the limitations 
or requirements hereinabove provided and to die extent it may lawfully do so, may issue and sell 
Common Stock or Preferred Stock of any class then authorized but umssued, or bonds, notes, or 
other evidences of mdebtedness convertible or not into Common Stock or stock of any other class 
then authorized but unissued.

The Corporation shall rmmburse or mdemnify any fimner, present or future director, 
officer or employee of the Corporation, or any person who may have s^ed at its request as a 
director, officer or etrqiloyee of another corporation, or any fimner, present or future director, officer 
or employee ofthe Corporation who shall have served or shall be serving as an admimstrator, agent 
or fidumaiy for the Corporation or fin* another corporation at the request ofthe Corporation (and his 
heirs, executors and administrators) from and against all eiqienses and liabilities incurred by him or 
th^, or imposed on him or them, including, but not limited to, judgments, settlements, court costs 
and attorneys' fees, in coimection with, or arising out of, the defense of wy action, suit or proceeding 
m which he may be involved by reason of his being or having been such director, officer or 
employee, except with respect to matters as to which he shall be adjudged in such action, suit or 
proceeding to be hable because he did not act in good faith, or because of didionesty or conflict of 
interest m the performance of his duty.

Ko former, present or future director, officer or enqiloyee of the Corporation (or his 
heirs, executors and administrators) shall be liable for any act, omission, step or conduct taken or 
had m good fmth, which is required, authorized or approved by any order or orders issued pursuant 
to the Public Utility Holding Company Act of 1935, the Fede^ Power Ac^ or any other federal or 
state statute tegukting the Cmporation or its subsidiaries, or any amendmratis to any fhereofi In any 
action, suit or proceeding based on any act, omission, step or conduct, as in this paragnph descnbed.
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3 Increase of Capital Stock The capital stock of the Corporation may be increased 
at any time, and from tune to tune, upon the vote of the holders of record of not less than a majority 
of the aggregate number of shares of the capital stock of the Corporation then outstandmg and 
having power to vote upon such increase 

ARTICLE VII 

The Corporation fi:om time to time, subject to the lmritations or requirements 
hereinabove provided and to the extent 1t may lawfully do so, may purchase any of its stock 
oU:tstandmg at such pnce as may be authonzed by its Board ofDtrectors and accepted by the holders 
of the stock purchased, and may resell any stock so purchased or otherwise acqwred by 1t at such 
pnce as may be authonzed by its said Board of Directors. 

ARTICLEym 

SubJect to the other provisions hereof, in order to acquire .funds with which to make 
any redemption or purchase of stock herem authonzed, the Corporation, subject to the limitations 
or reqmrements hereinabove provided and to the extent 1t may lawfully do so, may issue and sell 
Common Stock or Preferred Stock of any class then authonzed but umssued, or bonds, notes, or 
other ~dences of mdebtedness convertible or not into Common Stock or stock of any other class 
then authorized but umssued. 

ARTICLEIX 

The Corporation shall reimburse or mdemnify any former, present or future director, 
officer or employee of the Corporation, or any person who may have served at rts request as a 

director, officer or employee of another corporation, or any former, present or future chrector, officer 
or employee of the Corporation who shall have served or shall be serving as an admimstrator, agent 
or fidUCiary for the Corporation or for another corporation at the request of the Corporation {and lus 
he~ executors and administrators) from and against all expenses and liabilities incurred by 1nm or 
them, or imposed on him or them, including, but not limited to, judgments, settlements, court costs -
and attorneys' fees, in connection with, or arising out of, the defense of any action, suit or proceeding 
m which he may be involved by reason of his being or having been such director, officer or 
employee, except with respect to matters as to which be shall be adjudged in such action, suit or 
proceeding to be hable because he dtd not act in good faith, or because of dishonesty or confhct of 
interest m the performance of Ins duty. 

No former, present or future director, officer or employee of the Corporation ( or his 
heirs, executors and admmistrators) shall be liable for any act, omission, step or conduct taken or 
had m good faith, which 1s required, authorized or approved by any order or orders JSsued pursuant 
to the Public Utility Holding Company Act of 193S, the Federal Power Act, or any other federal or 
state statute regulatmg the Corporation or its subsidiaries, or any amendments to any thereat: In any 
action, suit or proceeding based on any act, omission, step or conduct, as in this paragraph descnbed, 
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AT?Trrr.R ytt

The Corporation has hearetofore compfied widi the requrements of law as to the initial 
mmimiim capital reqnii^ents without which it could not commence busmess und^ the Texas 
Business Corporation Act
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ARTICLE XII 

The Corporation has heretofore complied with the requirements of law as to the imttal 
nunimum capital requirements without wluch 1t could not commence business under the Texas 
Business CorporatJ.on Act 
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the provisions hereof shall he brought to the attentioa of flie court. In the event that &e foregoing 
provisions of this paragraph are found by the court not to constitute a valid defease, each sudi 
director, ofQcer or enqiloyee (and his heirs, executors and administrators) shall be reimbursed for, 
or mdemnified against, all ©cp^es and habilities incurred by him or them, or imposed on him or 
them, includmg, but not hmited to, judgments, settlements, court costs and attorneys' fees, m 
connection with, or ansing out of, any such action, suit or proceedmg based on any act, oimssiou, 
step or conduct taken or had m good faith as m diis paragraph descnbed.

The foregomg rights shall not be exclusive of oth^ rights to u^ch any such director, 
officer or employee (or his hens, executors and administrators) may otherwise be entitled under any 
bylaw, agrwanent, vote of shareholders or otherwise, and shidl be available whether or not the 
director, officer or employee contmues to be a director, officer or employee at the tune of incurring 
such expraises and liabihties In fiirdierance, and not m limitation of the foregomg provisions of this 
Article DC, the Corporation may mdemnify and insure any such persons to foe fullest extent 
permitted by the Texas Business Corporation Act as amraided fiom tune to time, or the laws of the 
State of Texas, as m effect fiom time to time.

AT?TTf!T.Ky

A director of foe Corporation shall not be liable to foe Corporation or its shareholders 
for monetary damages for any act or omission in foe dnector's capacity as a director, except that this 
provision does not elimmate or limit lidnlity of a director for:

(a) a breach of a director's duty of loyalty to the Corporation or its ^ardiolders; 
^) an act or omission not m good faifo that constitates a breach of duty of a dnector 
to foe Corporation or an act or omission that involved intentiona] misconduct or a 
knowing violation of foe law;
(c) a transaction fiom which a director received an improper benefit, whethra: or not 
foe benefit resulted fiom an action taken within foe scope of foe director's office; or
(d) an act or omission for which foe liability of a director is expressly provided for 
by statute.
If foe laws of foe State of Texas are amrauied to authorize action further elinunatmg 

or limiting the personal habihty of directors, then foe habihty of a director of foe Corporation shall 
be eliminated or Umited to the fullest extent permitted by such laws as so amended. Any repeal or 
modification of this Article X shall not adversely ai^ct any nght of protection of a director of foe 
Corporation existmg at the time of such rqieal or modification^

ARTTrT.TtyT

Thepower to alter, amend or rqieal the Bylaws of the Corporation, or to adopt new 
Bylaws, is hereby delegated to foe Board of Directors subject to rqieal or change by action of foe 
shareholders.
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the provisions hereof shall be brought to the attention of the court. In the event that the foregomg 
provisions of this paragraph are found by the court not to constitute a valid defense, each such 
director, officer or employee (and 1ns hell'S, executors and adnnmstrators) shall be re1D1bursed for, 
or mdemmfied agamst, all expenses and habJlities incurred by blm or them, or unposed on bun or 
them, includmg, but not hmxted to, Judgments, settl~ments, court costs and attorneys' fees, m 
connection with, or ansing out of, any s.uch action, SU1t or proceeding based on any act, omtss1on, 
step or conduct taken or had m good faith as m t1us paragraph descnbed. 

The foregomg rights shall not be exclusive of other nghts to winch any such director, 
officer or employee ( or lus beu-s, executors and admimstrators) may othel'Wlse be entitled under any 
bylaw, agreem.t?nt, vote of shareholders or otherwise, and shall be available whether or not the 
director, officer or employee continues to be a director, officer or employee at the tune of incumng 
such expenses and hab1hties In furtherance, and not m linutation of the foregomg provisions of this 
Article IX, the Corporation may mdemnify and insure any such persons to the fullest extent 
permitted by the Texas Busmess Corporation Act, as amended from tune to time, or the laws of the 
State of Texas, as m effect from time to time. 

ARTICLEX 

A director of the Corporation shall not be liable to the Corporation or its shareholders 
for monetary damages for any act or ounssion in the dJrector's capacity as a dlrector, except that this 
provision does not elimmate or l1m1t liability of a director for: 

( a) a breach of a director's duty ofloyalty to the Corporation or its shareholders; 
(b) an act or omission not m good fmth that constitutes a breach of duty of a director 
to the Corporation or an act or onussion that involved intentional unsconduct or a 
knowing violation of the law; 
( c) a transaction ftom which a director received an improper benefit, whether or not 
the benefit resulted :.6:om an action taken within the scope of the director's office; or 
( d) an act or ounssion for wluch the liability of a director is expressly provided for 
by statute. 
If the laws of the State of Texas are amended to authorize action further elimmatmg 

or limiting the personal hablhty of directors, then the habihty of a director of the Corporation shall 
be ehminated or limtted to the fullest extent permitted by such laws as so amended. Any repeal or 
moddication oft1us Article X shall not adversely affect any nght of protection of a director of the 
Corporation exis~ at the time of such repeal or modification~ 

ARTICLEXI 

The power to alter, am.end or repeal the Bylaws of the Corporation, or to adopt new 
Bylaws, 1s hereby delegated to the Board of Directors subject to repeal or change by action of the 

. shareholders. 
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